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Lorie A. Ball (State Bar No. 210703)
Iball@peitzmanweg.com
PEITZMAN WEG LLP-
2029 Century Park East, Suite 3100
Los Angeles, CA 90067
Telephone: (310) 552-3100
Facsimile: (310) 552-3101
Counsel for Secured Creditor, 12345 Lakeland, LLC
UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
L.OS ANGELES DIVISION
Inre Case No:-2:12-bk-25842-RN
Chapter 11
LAKELAND DEVELOPMENT L
COMPANY, RESPONSE TO DEBTOR’S UPDATED
CHAPTER 11 STATUS REPORT RE:
Debtor. (1) DEBTOR’S CONTINUED USE OF CASH
COLLATERAL;

|-.(2) "TEXTENSION OF EXCLUSIVITY; AND
~(3) STATUS CONFERENCE.

Hearing:"
Date: January 24, 2013
Time: 2:00 p.m.
Place: Courtroom 1645
" 255 East Temple Street
Los Angeles, CA 90012

This is like déja vu all over again. The Debtor has again failed to meet any of its promised
milestqnes and projected deadlines in this case. 12345 Lakeland, LLC (12345 Lakeland”), the holder
of the senior deed of trust against38 acres of the Debtor’s >l,and that secures a claim of approximately
$3.5 million, along with other creditors, has been waiting for nearly nine months while the Debtor has
made little to no progress towards a viable plan of reorgamzatlon The Debtor now seeks court

authorization for further delay. Of course, as the Court knows the Debtor has been promising 12345

| Lakeland for years, pre and post-petition, that the Debtor was on the verge of a deal to sell the Debtor’s
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|| Western abandoned the purchase of the 38 acres.

real property to pay off the amounts owed to creditors. The Debtor should not be allowed to continue
dissipating 12345 Lakeland’s cash collateral without having made any progress.in this case.

~:A. . Sale of the 38 Acres - In addltlon to many failed transaction in the years leadmg up to

the bankruptcy, since May 4, 2012 (the “Petition Date”), the Debtor has “entered into” or promlsed
agreements with not one, not two, but three separate entities for the potential sale of 12345 Lakeland’s
real property collateral. Prior to the Petition Déte, the Debtor located a potential buyer for the property,
Western Realco (“Western™). On the eve of the bankruptcy, the Debtor granted Western a due |
diligence extension and, after two additional extensions and nearly six months of due diligence,

The Debtor then indicated that it had located another potential purchaser for the property,
International Risk Group (“IRG™), a firm which specializes in environmental remediation of
contaminated properties. That deal also fell through.

In the Chapter 11 Status Report filed on January 10, 2013 (the “Status Report™), the Debtor
indicates that it has found a third purchaser for the property, Goodman Birtcher. On a conference call
on January.17, 2013, however, the Debtor indicated that (1) the Debtor has already granted Goodman
Birtcher an extensio_n of its due diligence period, and (2) the Debtor has not received any deposits from
Goodman Birtcher that would prove that Goodman Birtcher is committed to the purchase. If the past is
any indication, the sale to Goodman Birtcher will likely take many more months, if not years, to bring
to fruition, if at all. As a consequence, the plan of reorganization designed around this sale may never
become feasible or could take years to implement, and creditors would bear the burden of the delay
while the Debtor continually searches for untenable alternatives.

B. The Ridgeline Deal Has Not Closed - The Motion (the “Ridgeline Motlon”) to Assume

the Asset Purchase Agreement and entry into the Lease and Option Agreement with Ridgeline Energy
Services Inc. (“Ridgelin‘e”) was granted by the Court and the order entered on September 26, 2012. In
its objection to the Ridgeline Motion, 12345 Lakeland identified a number of contingencies that could
potentially delay or prevent the consummation of the sale, including the transfer to Ridgeline of the

Conditional Use Permit (“CUP”) issued by the City of Santa Fe Springs. At the hearing on the

{| Ridgeline Motion, Ridgeline indicated that it was ready to proceed with the transaction immediately.

To date, nearly four months after the Ridgeline deal was approved, the deal has not closed. ‘While
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12345 Lakeland was initially told that the closing of the transaction was delayed until the Court
approved the settlément the Debtor reached with the EPA, the Debtor now indicates that, justas |
predicted by 12345 Lakeland, Ridgeline will not go forward with the deal unless, and until, the CUP is
transferred to Ridgeline. The Debtor indicates that the City will not act lipon the transfer until March.
There is no guaranty that the city will approve the transfer, and, if the past is any indicator, the City ‘

could again postpone the hearing as it has done several times over the past months.

C. Cash Collateral - During the first eight months of the case, the Debtor used over $1.6

million of 12345 Lakeland’s cash collateral to pursue deals and promise transactions that have not
materialized. The Debtor now requests that the Court grant the Debtor the ability to use an additidﬁal
approximately $1 million to continue pursuing highly contingent deals tﬁat will, if ﬁistory i-s any guide,
never happen. While 12345 Lakeland has been prohibited from exercising its rights and remedies to
collect on its debt, the Debtor will have used more than $2.6 million of 12345 Lakeland’s cash
collateral without consummating any sale of the Debtor’s property.

Moreover, if the Ridgeline deal fails to close-because the City of Santa Fe Springs does not
approve the transfer of the CUP, or for any other reason fabricafed by Ridgeline, the Debtor will h;;lve
no income to fund its operations, and 12345 Lakeland’s cash collateral will quickly diminish.

D. The Plan is Not Viable - The Debtor’s “proof” that it is making progress towards

reorganization is that it has filed plan of reorganization and disclosure statemerit by the deadline
imposed by the Court. The Debtor’s Plan and Disclosure Statement, however, are incomplete,
premature and highly contingent, with very little prgspects for confirmation. The Plan is premised on a
sale of the 38 acres to a potential purchaser. As we have seen over the last nearly nine months, thq:
Debtor has been unable to bring that sale, or any sale, to closure. Moreover, the Plan proposes that
certain claims of subrogated insurers for contribution and indefnnity against the Debtor based upbn
successor liability as the owner of contaminated property will be disputed and estimated for distribution
purposes. These claims will share pro rata with General Unsecured Claims, without interest. The
Debtor has not begun this objection process and it could take years to determine the pro rata share to be
paid to all General Unsecured Claims:

The documents themselves are also incomplete. The Disclosﬁre Statement i1s'missing several

key pieces of information, including a 2012 profit and loss statement, a list of unexpired leases and
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executory contracts to be assumed, and lists of priority and non-priority unsecured creditors. How the
Debtor expects to convince the Court that it has made any progress with such a transparently hollow

plan, is incredulous.

Dated: January 22, 2013 PEITZMAN WEG LLP

By:_ /s/Lorie A. Ball
Lorie A. Ball

S Attorneys-for-12345 Lakeland, LLC.. .. . ozl oz on - .




PROOF OF SERVICE OF DOCUMENT -

| am over the age of 18 and not a party to this bankrupicy case or adversary prd'ceeding. My business address is: "

Peitzman Weg LLP
2029 Century Park East, Suite 3100
Los Angeles, CA 90067

A true and correct copy of the foregoing document entitled: Response To Debtor’s Updated Chapter 11 Status Report
Re: (1) Debtor’s Continued Use Of Cash Collateral; (2) Extension Of Exclusivity; And (3) Status Conference

will be served or was served (a) on the Judge in chambers in the form and manner required by LBR 5005-2(d); and (b) in
the manner stated below:

1. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (NEF): Pursuant to controlling General
Orders and LBR, the foregoing document will be served by the court via NEF and-hyperlink to the document. On
“January 22, 2013 | checked the. CM/ECF docket for. this bankruptcy case or-adversary proceeding and determined that
the following persons are on the Electronic Mail Notice List to receive NEF transmission atthe email addresses stated
below:

Lorie A Ball lball@peitzmanweg.com

Richard T Baum  rickbaum@hotmail.com, rickbaum@hotmail.com
Russell Clementson  russell.clementson@usdoj.gov

Joseph Corrigan  Bankruptcy2@ironmountain.com

Barry S Glaser bglaser@swijlaw.com

Noah M Golden-Krasner noah.goldenkrasner@doj.ca.gov, gwen.blanchard@doj.ca.gov
Lawrence M Jacobson  Imj@gfjlawfirm.com

Lance N durich  ljurich@loeb.com, kpresson@loeb.com

Ronald E Ostrin  ron@ostrinlaw.com

United States Trustee (LA)- - ustpregion16.la.ecf@usdoj.gov
Jeanne C Wanlass jwanlass@loeb.com, kpresson@loeb.com
Howard J Weg hweg@peitzmanweg.com

Stephen Wong  swong@spcclaw.com

[] Service information continued on attached page

2. SERVED BY UNITED STATES MAIL:

On January 22, 2013, | served the following persons and/or entities at the last known addresses in this bankruptcy case
or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States mail, first
class, postage prepaid, and addressed as follows. Listing the judge here constitutes a declaration that mailing to the Judge
.will be completed no later than 24 hours after the document is filed.

Please see the attached service Ilst

X Service information continued on attached page

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012 | _ F 9013-3.1.PROOF.SERVICE
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3. SERVED BY PERSONAL DELIVERY, OVERNIGHT MAIL, FACSIMILE TRANSMISSION OR EMAIL (state method
for each person or entity served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on January 22, 2013, | served the
following persons and/or-entities by personal delivery, overnight mail service, or (for those who consented in'writing to” - **
-such- service method); by facsimile transmission and/or email.as follows. Listing the judge here constitutes a declaration’
that personal delivery.on, or overnight mail to, the judge will be completed no later than 24 hours after the document is
filed. : ) ' o

Served Via Overnight Mail
Honorable Richard M. Neiter

U.S. Bankruptcy Court

Roybal Federal Building

255 E. Temple Street, Suite 1652
Los Angeles, CA 90012-3332

Served Via Overnight Mail "~ = - o voRTe s we T T Bttt ap gty aes L Fae U1
Office of the United States Trustee ‘

Russell Clementson

725 South Figueroa Street, 26™ Floor

Los Angeles, CA 90017

[ Service information continued on attached page

| declare under penalty of perjury under the laws of the United States that the foregoing is true and correct.

Januafy 22,2013 Matthew M. Dryer Is! Matthew M. Dryer
Date Printed Name Signature

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

srezorz | F 9013-3.1.PROOF.SERVICE
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Robertson CHaritabIe‘ Rémainder' E

c/o Louis Isakoff, Esq.
977 Centerville Trpk, SHB 202
Virginia Beach, VA 23463

Richard G. Murray
25301 Cabot Rd Ste 110
Laguna Hills, CA 92653

City of SFS-License
14710 E. Telegraph Road
Santa Fe Springs, CA 90670-3658

Loeb & Loeb LLP

Albert M. Cohen Esq

10100 Santa Monica Boulevard
Los Angeles, CA 90067-4120

.Reg.Water Quality Contro}

Roger Briggs

895 Aerovista PI., Ste 101

San Luis Obispo, CA 93401-8725

US Environmental Protection
Russell Mechem

75 Hawthorne St

San Francisco, CA 94105-3922

’ Addltlonal Servnce List (All Bv U.S. Mall)

. Braverman & Co., P..C.
- 331 Madison Avenue

New York, NY 10017 ~

Braverman & Associates PC
Scott S Greenspun Esq

331 Madison Avenue

New York, NY 10017

City of SFS-Planning & Development
11710 E. Telegrapii:Road

"Santa Fe Springs, CA 90670-3658

Los Angeles County Treasurer
and Tax Collector

PO Box 54110

Los Angeles, CA 90054-0110

Renewable Energy Products LLC
E Kenneth Pentimonti, CFO

c/o Paladin Capital Group

2020 K St NW Ste 400
Washington, DC 20006-1870

US Environmental Protection

David Wood, Financial Management
75 Hawthorne St

San Francisco, CA 94105-3922

- 'NlcholasJ Begakls o o
7 Paul, Hastings, Janofsky&WaIker LLP

515 South Flower Street -
Twenty-Fifth Floor
Los Angeles, CA 90071

City of SFS-Legal (Planning)

11710 E. Telegraph Road
Santa Fe Springs, CA 90670-3658

County Sanitation Dist No 2

" of Los Angéles County

c/o Johanna A Sanchet
221 N Figueroa St #1200
Los Angeles CA 90012-2663-

Paladin Global Alternative Energy
Fund LP

c/o Paladin Capital Group

2020 K St NW Ste 400
Washington, DC 20006-1870

Robertson Charitable Remainder
c/o Louis Isakoff, Esq

977 Centerville Trpk, SHB 202
Virginia Beach, VA 23463-0001

This form is mandatory. It has been approved for use by the United States Bankruptcy Court for the Central District of California.

June 2012

F 9013-3.1.PROOF.SERVICE
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RICHARD T. BAUM

State Bar No. 80889

11500 West Olvmpic Boulevard
Suite 400

Los Angeles, California 90064-1525
Tel:  (310) 277-2040

Fax: (310) 286-9525

LAWRENCE M. JACOBSON (SBN 100939)
GLICKFELD, FIELDS & JACOBSON LLP
9720 Wilshire Boulevard, Suite 700

Beverly Hills, California 90212

Telephone: (310) 550-7222

Facsimile: (310) 550-6222

ttorneys for Debtor and Debtor-in-Possession
LAKELAND DEVELOPMENT COMPANY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
inre No. 2:12-bk-25842 RN

" LAKELAND DEVELOPMENT
COMPANY,

Chapter 11

NOTICE OF MOTION FOR ORDER
APPROVING SETTLEMENT

AGREEMENT WITH THE PALADIN
PARTIES AND THE REP PARTIES

Debtor.

[Hearing not scheduled -~ LBR 9013-1{0)(1)]

e e e S e e e S e e e

TO ALL INTERESTED PARTIES:

PLEASE TAKE NOTICE that Debtor Lakeland Development Company (“Debtor” or
“‘Lakeland”) moves the Bankruptcy Court for an Order EApproving the Compromise and
Setilement between Lakeland Development Company (“Lakeland” or “Debtor”), Energy
iierchant éorp. ("EMC"), Energy Merchant Holding, Inc. (“EM Holding"), Siegfried Hodapp

("Hodapp™} and Vincent Papa ("Papa”) collectively the"Lakeland Parties”, on one hand,

NOTICE OF MOTION FOR ORDER APPROVING SETTILEMENT AGREEMENT PALADIN AND RFEP PARTIES

AW N
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26

27

and FPaladin Global Altemalive Energy Fund. LL.P.. Paladin Il L.P.. Patadin Il {NY City).
L.P. Paladin Il (Cayman lslands). I..P.. Paladin Il (CA), L.P.. Paladin Biodiesal |. Inc..
Paladin Riodiesel 1. Ing.. Paladin 1) (HR), L.P and Paladin Institutional Co-tnvastimant
Fund. L.P. {collectively. the “Paladin Funds"): Renewable Energy Products, LLC (*REP")
and REP-LAT LLC ("LA1Y). REP-LA2. LLC ("LA2"). collectively. the "REP Entities” {lhe
Paladin Funds and the REP Enlities are refened to collectively herein as "Paladin/RER").
on the other hand.

The Agreament conlains the following material terms, among others:

1. Bankruptcy Court Approval.

The Agreement is not binding unless this settlement is approved by the bankruptcy

Court.
2. Compromise of the Paladin/REP Parties’ Claim and_Payment by

Concurrent with the closing of Deblors’ sale of the 38 Acre Parcels to Goodman
Santa Fe Spiings SFPE LLC ("Goodman’). the Lakeland Parties will pay the fotal sum of
$600.000.00 to Patadin Il L.P. The payment shall be made in consideration of the
Paladin/REP releases sel forll below, the release of the Lis Pendens on Lakeland's
property. and the withdrawal of proofs of claim in excess of $44.000.000.

3. Releases

The Lakeland Parlies and each parsons or entitiss claiming by. through or uncler
the Lakeland Parties waive their right fo recover fiom and fully. and irrevocably release
Paladin/REP. Paladin/REP and each peisons or entifies claiming by, through or under
the Paladin/REP waive their right to recover from and fully. and inevocably release the
lakeland Parties.

Paladin/REP will deliver its withdrawal of Lis Pendens upon the 38 acre parcels
upon payment of the of $600.000 through escrow . It will release claims against lhe

deblor and cetlain parties refalad o the bio-diesel facility including REPand LA1. The

T THBTICE OF MOTION FOR ORDEE ATPROVING SE11LEMENT AGREEREHT FALADIT AND REP PARTIES
0.
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Pariies agreed to pay their own Attorneys’ fees in connection with the Arbitration, the
Paladin/REP action, the negotiation and execution of the agreement and any prior
matter thereto. The withdrawal of the Lis Pendens will allow the Debtor's sale of its 38
acre parcels to Goodman Santa Fe Springs SPE LLC to close.

PLEASE TAKE FURTHER NOTICE that the Motion is based upon the Motion filed
concurrently herewith, the Memorandum of Points aﬁd Authorities, the Declarations of
Lawrence Jacobson and Vincent Papa attached thereto, and such other and further
grounds as may be properly presented to the Court.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Bankruptcy Rule 9013-
1(0)(1), you are hereby advised that unless an objection along with a request for a hearing
is properly filed and served within fourteen (14) days after the date of this Notice, a
proposed order will be lodged by the Debtor approving the proposed Agreement, as more
particularly described in the Motion. Any response or opposition to the Motion shall be
stated in writing, filed with the Court, and served on the attorneys for the Debtor at the
addresses set forth on the first page of this motion, on the United States Trustee at: 915
Wilshire Boulevard, Suite 1850, Los Angeles, California 90017 and on all creditors and
other parties in interest who are entitled to notice. If you fail to file a written response within
fourteen (14) days after the date of the service of this Notice, the Court may treat such
failure as a Waiver of your right to oppose the Motion and may grant the requested relief.
DATED: April 9, 2014

LAW OFFICES OF RICHARD T. BAUM and
GLICKFELD, FIELDS & JACOBSON

/s/ Richard T. Baum

RICHARD T. BAUM, Attorneys for Debtor-in-
Possession LAKELAND DEVELOPMENT
COMPANY

NOTICE OF MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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PROOE OF SERVICE OF DOCUMENT

P over the age of 18 and nota pariy 1o this bankruptey case or adversan proceeding. My basiness addiess is:
TE300 West Olvmpic Rowlevard, Suite 400, Los Angeles, Califomin D0061-1525 A trae and correct copy of the
foregoing document deseribed as SOTET 08 MOTIOR TOR ORDER APPROVIRG SEUPTERERT AGRESR TN T W]
FAFADRS PARTTHES AND TRE REP AR IS will be served o wae senved ta) oo the judee in chmmbeesin e oy asd sianner seguized
LREZS00Z-20dr s thyin the msaner indiented befow

I TOBE SERVED BY UHE COURTNIA NOTTCE O ELECTRONCEILING (SNEF"} Pursoan to
controdling General Ondertss and Local Bankrupiey Rulets ¢ L.BR™) the forepoing document will be served by the
court vig NES and hvpeelind 1o the dociment, O Aprid 020001 eheeked the CNPECT docket Tor this bankrupies
cuse o adversany praceeding and determined that the followine persontsy are an the Electronic Nail Notice ©List o
receive NED transmission at the emait addressees ) indicated belows:

sLavie A Rall Iballdrpeitzmanwveg.com
*Richard 7 B rickbauny drhotmail.com. rickbameareeCinforuptes .com

loseph Corrigan Bapkruptey 2aeironmountain.com

*Seott D Frivdberg stiedberpdthescaportgronp.con, sdlrivdbere damail.com
“Barry S Gilaser belaserdd
Matthew A Gold - courtsed
“Noab M Golden-Krasner— noahugoldenkrasnerrdoi.eingov, gwen blimehardddoj.cagos

AUS(LCOm

Aropariners.net

sLawrence M Jacobson i ae
sLamee Nofarich ljurichwe loel
<lohn G MeCarthy fmecarthy e
Randy IOl rorlikedconea
Ronabd F Ostrin - roneeostrinlaw . com

+ Unfled States Trustee (LAY usipregion 16, Lecfigrusdoj.goy

sleanne C Wanlass | Moch.com. karoteedtoch.comiladockeridloch.com
Howard ) Wee ey Zamnwen.com

Christopher F Wilson chvewandaidbemail.cem, cinds cawilsonipgmail.com
Stephen Wong  swonge
sty K Vip o hattvvipibusdoj.eov

lilsvlirareom

om. kamnote@loch.com:ldocket s loch.com

rlavcom. ny acehdsgrlan .com
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L1 Serviee information continted on sttached page

T SUERVED BY ULS, PIATL OR OVERNEFGHT MAJLtndicate method for each person or entity served):

On April 920000 1served the following personisy and or entiteties) at the fast known addresstes) in this
hankrprey ¢ phicing a trae and correet copy thereol tn a sealed envelope in the
United States Mail. firsc class. postage prepaid. and?or with an overnight mail service addressed as follows. Listing
the judge here constitwtes o declaration Ot mailing to the judge will be completed no later than 24 hours after the
document is filed. 7 Serviee information continued on attached page

ar adversary proceeding

[H. SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR_EMAIL (indicate method for
¢l 1M 3 Pursnant o 1 RCiv
sos) and o enlitvtiest by personal detivery, or tlor thoge who consented in writing to sucly service

mdrar controlling LRR oo April 902014 T served the

fublowing
methody, by faesimile transmission aind‘or email as follows, Listing the judge here constitutes o declaration that
personal delivers on the judee witl be completed no later than 244 hours after the document s fited.

Iudge Richard Nedter, bin outside courteoom 1e:15. 238 Tast Temple Street. Los Angetes, Californin 90012 (had
delivered by anarney serviceed

1 Seeviee information cominued on atlached page

I declare under penalis of perjurny under the Twws o the inited States of America that the foregoing is true and
carrect. '
April 0, 2084

Richard T, Raun S Richard T Bawin

Date Tvpe Nunie Negmnine

his i mandatory 10z heen appoved o use by the Ulited States Bankiptes Comt ter the Cential Distict of Catilania

ey 2000 ouya

HOTICE OF MOTION FOR ORDER APEROVING SH | TLEMENT AGREEMENT PALANIN AND REP PARTIES
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Served by US Mail:

Environmental Proteciion Agcy.
75 Hawthorne St
San Francisco, CA 94105

12345 Lakeland LLC

National Registered Agents Inc
160 Greentres Drive, Ste 101
Dover, DE 19904

12345 Lakzland, LLC
17901 Von Karmon
Suite 950

Irvine, CA 92614

AAVCG Electiic
13746 Crewe Stieet
Whitlier, CA 80605

Aetna Health California
PO Box 894920
Los Angeles, CA 90189-4920

American Express
PO Box 0001
Los Angeles, CA  90096-0001

American Speciality Health
Dept. LA 23078
Pasadena. CA 91185-3078

Arrowhead

A Division of Nestle Waters
PO Box 856158

Louisville, KY 40285-6158

Bingham hicCutchen LLP
PO Box 3486
Bosion, MA 02110

Biank Rome. Lockbox #8586
PO Box 8500
Pniladelphia, PA 19178-8586

Braverman & Co, P.C.
331 Madison Avanue
New York, NY 10017

Brownslein Hyatt FarberSchieck
Steven M. Semmears, Esq

410 Sevenieenth St,Sle 2200
Denver, CO 80202-4432

Bunleigh Brewer. Esq

4041 Mac arthur blvd

Suite 350

Newport Beach, CA 92660

CA4 Depl. of Health Setvicas
PO Boy 997414
Sacramento. CA 85899-7414

South Cal.Operation

C. Rudolph Dpt Toxic Control
FQ Box 806

Sacramento. CA 95812-0806

Chemtek Environmental Lab Inc
13554 Larwin Circle
Santa Fe Springs, CA 90670

City of SFS-Fire Dapartment
11300 Greenstone Ave
Santa Fe Springs. CA 90670

City of SFS-Fier Department
11300 Greenstone Ave
Santa Fe Springs, CA 90670

City of SFS-Legal(Planning)
11710 E. Telegraph Road
Santa Fe Springs. CA 90670

City of SFS-License
11710 E. Telegraph Road
Santa Fe Springs, CA 90670-3658

City of SFS-Planning &Develpmt
11710 E. Telegraph Road
Santa Fe Springs, CA 90670

Conn, Robett
22503 Kent Avenue
Torrance, CA 20505

Consolidated Disposal Service
PO Box 78829
Phoenix. AZ 85062-8010

Contfinental Building inc.
13316 Mapledale Street
Norvalk, CA 90650

COSTCO/MSBS Business Solution
PO Box 5219
Carol Stream. IL 60197-5219

County of Sanitation District
1855 Workman Mill Road
Whitlier, CA

CT Corpoiation
PO Bor 449
Carol Stream. IL 60197-4349

Dept of Motor Vehicles
PO Box 942894
Sacramento, CA 942940300

Denpt. of Industrial Relations
Division of Labor Standards
300 Oceangate, Ste 302
Long Beach. CA 90802-4339

Dion & Son, Inc.
1543 W.16th Street
Long Beach, CA 90813

Environment& Natural Resource
PO Box 7611
Washington, DC 20044-7611

Federal Express Corporation
PO Box 7221
Pasadena, CA 91109-7321

Franchise Tax Board

Attn: Bankruptcy

PO Box 2952

Sacramento, CA 95812-2952

Garcia Joseph J.
PO Box 5311
Norco, CA 92860

Glickfeld Field & Jacobson LLP
9720 Wilshire Blvd, Suile 700
Beverly Hills, CA 90212

Golden West Machine
9930 Joirdan Circle
Santa Fe Springs. CA 90670

NOTICE OF MOTIOM FOR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARJIES
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Greenline Mindurs
13240 F dmperial L lighwiny
Whiltiet, 0370 00808

tlome Dapol Credil Servicos
PO Roy 6021
The Lakas, NV

intematinnal Risk Group
7901 Shaflod Parkveay
Sutite- 400

Litlimton, COY RD12T

[tons Mountain
PO Rox 27120

Mew Yok, MY 100RT Ti2R

{sola Lave Groap, 111
AQT Wesl Dine stient
todi, CA 95240

Ioen Spiker J0OC Office
605 Franklort Ave
Huntington Beach, o 02048

Keystone Elnclic
1968 Necman Ave
Signal Hill, CA Q0755

Loeh & Loeh 1P

Albert 1 Cohnn Fae

10100 Sania Monica BI #2200
f.os Angrles. CA 900GT

tos Angeles County ax Coliect
PO Box 54018 -
Lns Angeles, CA 900564

i Industiial Mechanical, e
"0y Bov 22624
{.ong Beach, CA Q0RO

Machanical Seat Repair
IR (vanae Avenue
Sianal Hill, CA Q0765

Moliohm USA
GH54 Pelican Cre

Rivenview, Tl ¢

MOGM
3030 B Cheny Avenge
tong Beach, CA 00207

ticronet Computer Consultants
Eastimpetial Highway
Building A Suile 4021

Santa e Sprinas. CA Q0G70

Rorse & Arseciates, Ing

anlevilte fumpilie, SHR
Virginia Reach, VA 23463

ey Fnvitonmenial ne
2640 Waliut Avenne, Unii
Tusdin, Ca 02700

Horealk!l a tdinarda
TIGRE Fiestone Blvd
Noweaall, T4 00RR0

D0 Reniat €0
108
Sanla F e Springs G 906870

oy

Shormaket

Principal Cinancial Group
PO Box 2000
Mason City, 14 R0402.2000

Fumping Solution e
1400 & Vinevard Ave
Onlanie, CA Q17/1

PVE Bales, Inc
13707 Boinle Stinot
Santa Fe Springs, CA Q0GT0-511

LB Paint & Rody Cenlei
10850 Morwall Rivd
Santa e Sprinas, GA 00670

Reg Water Qualily Control
Roaer Riigas

AO5 Acrovinta I7H, Ste 104
San Luis Obispo, CA 93401

Reliable Fquipimnat Rental Ine
8221 Comman Buena MNaik:
Rurna Pk, CA 80521

RECAIA LT,

2001 Ponnsvivania Ave MW
Suite 400

Waslington, DC 200068

Raulris Ameriea 110
GO Rov 10410
Plevenk, LD 071692 D410

TTHONEEOF MOTION FOR ORDER APPROVITG SE11LEMENT
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Ricoh Amaticas Corp Leasn
PO Boy fd234
Carol Stiram 1L GOHOT (4734

Rizoh Amaticas Corpotation
O Roy 4245
Carol Stieam, Il 60107.4245

Ridarfine

TUat Gicenway Patkway
Ste: 210

Scotlsdale, A7 86204

Rohetlson Charilahle Remainda
cfo Lovis dsakoff, =g

Q7T Centenville 1ipk, S 2002
Los Angeles. CA Q00T

Sanitalion Disticl
TOER Workiman Mill Road
Whittier, CA G0G01-1400

Sato Edwin
AG1R Opal Shieel
Riversidn, CA 92500

Sayiaith Shaw |LP

Slacey M. Peak

23 8 Hope Stenl, Sle 390t}
l.os Angeles, CA 90071

Shappard Mullin

333 South Hope St

A8th floe

Los Angeles, CA 9007 1-1448

Sowth Const AQMD
PO Bax 4043
Diamond Bar, CA 91765-0443

Sauthem Cal Gas Co
PO Box G
Monterey Park, CA 81756

Souttintn Califorsia Edison
PO Rox 600
Rosemend, CA 91771001

Standaid Insuranen Co.
0 Roy, 667G
[*odtland, O Q72208.5076
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Staples Credit Plan
Dept.51-7871661806

PO Box 539020

Des Moines, 1A 50368-3020

Superior Sweeping
10429 Salinas River Circle
Fountain Valley, CA 92708

Tapia Otivia
4277 La Salte Avenue
Culver City, CA 90222

TEG/LVI Environmental Services
13320 Cambridge Street
Sania Fe Springs, CA 90670

Theodora Berger

Assistant Attorney General
300 South Spring Street

Los Angeles, CA 90013-1230

Thermo Elestron Corporation
1400 NothPoint PKWY, Ste 10
West Paln Beach, FL 33407

Time Warner Cable
PO Box 60074
City of Industry, CA 91716-0074

US Environmental Protection
Russell Mechem

75 Hawthorne St

Sen Francisco, CA 94105

US Environmental.

David Wood, Financial Managemt

75 Hawthorne St
San Francisco, CA 94105

Verizon Business
PO Box 3713585
Pittsburgh, PA 15250-7355

Verizon Cafifornia
PO Box 920041
Dallas, TX 75392-0041

Verizon Wireless
PO Box 660108
Dallas, TX 75266-0108

Vision Service Plan
PO Box 45210
San Francisco, CA 94145-5210

Wells Fargo Equipment Finance
300 Tri-State Internationat

Suite 400

Lincolnshire, IL 60069

White O'Connor Fink&Brenner
10100 Santa Monica Blvd
Los Angeles. CA 90067

Matthew H. Kagan

Thrifty Oil Co.

13116 Imperial Highway
Santa Fe Springs. CA 90670

Rafael Bernardinc
Hobson+Davis LLP

725 S Figueroa St.  Ste 3230
Los Angeles, CA 90017

H. Henry Eshraghian

Expert Accounting & Tax Firm
112 W 9" St Ste 325

Los Angeles. CA 90015

Seaport Group Profit Sharing
Attn: Scott Friedberg

3580 Madison Ave 22™ Fi
New York, NY 10017

NOTICE OF MOTION FOR ORNER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES

.7 -




O W @ N o A W N

E o T A L N T L T N T N T N T O Y
@@ N ;W N O W NN LN

RICHARD T. BAUM

State Bar No. 80889

11500 West Olympic Boulevard
Suite 400

Los Angeles, California 90064-1525
Tel:  (310) 277-2040

Fax: (310) 286-9525

LAWRENCE M. JACOBSON (SBN 100939)
GLICKFELD, FIELDS & JACOBSON LLP
9720 Wilshire Boulévard, Suite 700

Beverly Hills, California 90212

Telephone: (310) 550-7222

Facsimile: (310) 550-6222

Attorneys for Debtor and Debtor-in-Possession
LAKELAND DEVELOPMENT COMPANY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION
Inre No. 2:12-bk-25842 RN

LAKELAND DEVELOPMENT
COMPANY,

Chapter 11

NOTICE OF MOTION FOR ORDER
APPROVING SETTLEMENT
AGREEMENT WITH RB
INTERNATIONAL

Debtor.

[Hearing not scheduled - LBR 9013-1(0)(1)]

N e M e e e S et S e e et

TO ALL INfERESTED PARTIES: _

PLEASE TAKE NOTICE that Debtor Lakeland Development Company (“Debtor” or
“Lakeland")A moves the Bankruptcy Court for an Order Approving the Compromise and
Settlement be'tv.;/ee;'\- Lakeland Development Company (“Lakeland” or “Debtor”), Energy
Merchant.Corp: ("EMC"), Energy Merchant Holding, Inc. ("EM Holding”), Siegfried Hodapp

(“Hodapp”) and Vincent Papa ("Papa”) collectively the “Lakeland Parties”, on one hand,

NOTICE OF MOTION FOR ORDER APPRQVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES

DO AW N

-~

10
1"
12
13

15
16
17
18
18
20
21
22
23
24
25
26
27
28

and Paladin Global Alternative Energy Fund, L.P.. Pafadin lll, L.P., Paladin Il (NY City),
L.P., Paladin Il (Cayman Islands), L.P., Paladin Il (CA), L.P., Paladin Biodiese! !, Inc.,
Paladin Biodiesel I, Inc., Paladin il (HR), L.P and Paladin Institutional Co-investment
Fund, L.P. (collectively, the "Paladin Funds"); Renewable Energy Products, LLC ("REP")
and REP-LA1, LLC ("LA1"), REP-LA2, LLC ("LA2"), collectively, the "REP Entities” (the
Paladin Funds and the REP Entities are referred to collectively herein as "Paladin/REP"),
on the other hand.

The Agreement contains the following material terms, among others:

1. Bankruptcy Court Approval.

The Agreement is not binding unless this setttement is approved by the bankruptcy

Court.

2. Compromise of RB International’s Claim and Payment by the Debtor

Concurrent with the closing of Debtor's sale of the 38 Acre Parcels to Goodman
Santa Fe Springs SPE LLC (“Goodman”), and with the approval by the Court of the
Settlement between the Lakeland Parties and the Paladin/REP Party (as term is defined
below), the Debtor will pay the sum of $577,000.00 to RB International. That payment will
be made in consideration of (a) the release and withdrawal of RB International's secured
claim in this bankruptey in the amount of $722,148.27 and (b) RB International's
agreement to release the Lis Pendens on Lakeland's property, which in turn is a condition
of closing the sale of 38 acres of the Debtor's real property (“the 38 Acre Parcels”) to

Goodman.

RB International (and all persons or entities claiming by, through or under RB

International) waive their claim in this bankruptcy and fully and irrevocably release the

NOTICE OF MOTION FOR ORDER APPROVING SET11.EMENT AGREEMENT PALADIN AND REP PARTIES
-2
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Debtor from all liability. _

The Debtor and each persons or entities claiming by, through or under the Debtor
waive their right to recover from and fully, and irrevocably release RB International.

Through escrow the Debtor will pay RB International the sum of $577,000.00, in
exchange for which RB International will release its claims against the Debtor and will
release REP/Paladin from liability to repay certain loans. In exchange for that release,
Paladin/REP will (among other things)' release REP-LA-1's Lis Pendens on the 38 Acre
Parcels, which in turn will enable the Debtor's sale of the 38 Acre Parcels to close. The
parties shall pay their own attorney's fees in connection with the negotiation and execution
of the settlement agreement and any prior matter thereto. A true and correct copy of the

Settlement Agreement is attached to the Declaration of Vincent Papa as Exhibit 1.

PLEASE TAKE FURTHER NOTICE that the Motion is based upon the Motion filed
concurrently herewith, the Memorandum of Points and Authorities, the Declarations of
Lawrence Jacobson and Vincent Papa attached thereto, and such other and further

grounds as may be properly presented to the Court.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Bankruptcy Rulé 9013-
1(0)(1), you are hereby advised that unless an objection along with a request for a hearing
is properly filed and served within fourteen (14) days after the date of this Notice, a
proposed order will be lodged by the Debtor approving the proposed Agreement, as more
particularly described in the Motion. Any response or opposition to the Motion shall be
stated in writing, fited with the Court, and served on the attorneys for the Debtor at the
addresses set forth on the first page of this motion, on the United States Trustee at: 915

Wilshire Boulevard, Suite 1850, Los Angeles, California 90017 and on all creditors and

! The Debtor's settlement with paladin/REP is the subject of a separate motion approval filed
concurrently with this motion. Each settlement is dependent upon the other.

NOTICE OF MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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other parties in interest who are entitled to notice. If you fail to file a written response within
fourteen (14) days after the date of the service of this Notice, the Court may treat such
failure as a waiver of your right to oppose the Motion and may grant the requested relief.
DATED: April 9, 2014
LAW OFFICES OF RICHARD T. BAUM and
GLICKFELD, FIELDS & JACOBSON

s/ Richard T. Baum

RICHARD T. BAUM, Attorneys for Debtor-in-
Possession LAKELAND DEVELOPMENT
COMPANY

NOTICE OF MOTION FOR ORDER APPROVING SETTLEMENT I\GREEMENT_ PALADIN AND REP PARTIES
-4 -
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PROOF OF SERVICE OF DOCUMENT

I am over the age of 18 and not a party to this bankruptey case or adversary proceeding. My business address is:
11500 West Olympic Boulevard. Suite 400. Los Angeles. Catifornia 90064-1525. A true and correct copy of the
l‘oregoing document described as NOTICE OF MOTION FOR ORDER APPROVING SETELEMENT AGREEMENT WITH RB
INTERNATIONAL will be served or was served (n) on the judge in chambers in the form and manner required by LBR S005-3(d): nnd (b} in the
manner indicated below:

I TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF”) - Pursuant (o
controlling General Order(s) and Local Bankruptey Rule(s) (“LBR*). the foregoing document will be served by the
court via NEF and hyperlink to the document. On April 9. 2014 I checked the CM/ECF docket for this bankruptey:
case or adversary proceeding’and determined that the following person(s) are on the Electronic Mail Notice List 1o
receive NEF transmission at the email address(es) indicated below:

+Loric A Ball  balk@peitzmanweg.com

*Richard T Baum  rickbaum@hotmail.com, rickbaum¢@ecf.inforuptcy.com

+Joseph Corrigan  Bankruptey2@ironmountain.com

*Scott D Fricdbery  sfriedberg@heseaportgroup.com. sdfriedbergi@amail.com

*Barry S Glaser  bulaser@swesg.com

*Maithew A Gold - courtsi@@argopartners.net

“Noah M Golden-Krasner  noah.goldenkrasner@doj.ca.gov. gwen.blanchard@doj.ca.gov

Lawrence M Jacobson  Imj@igfjlawfirm.com

+Lance N Jurich  ljurich@loeb.com, karnote@loeb.com:ladocket@loeb.com

«John G McCarthy  jmccarthy@sgrlaw.com. nvoecfi@sgriaw.com

‘Randy P Orlik  rorlik@coxcastle.com

*Ronald E Ostrin  ron@ostriniaw.com

» United States Trustee (LA) ustpregion[6.1a.ecf@usdoj.gov

+feanne C Wanlass - jwanlass@loeb.com. karnote@loeb.com:ladocket@loeb.com

*Howard ] Weg  hweg(@peitzmanweg.com

+Christopher F Wilson  cfw.cwanda@gmail.com, cindy.c.wilson@gmail.com

*Stephen Wong  swong@speclaw.com
Hatty K Yip  hatty.yvip@usdoj.gov

O Service information continued on attached page

Il SERVED BY U.S. MAIL OR OVERNIGHT MAIL(indicate method for each person ar entity served):

On April 9, 2014, 1 served the following person(s) and/or entity(ies) at the last known address(es) in this
bankruptey case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the
United States Mail. first class. postage prepaid. and/or with an overnight mail service addressed as follows. Listing
the judge here constitutes a declaration that mailing to the judge will be completed no later than 24 hours afler the
document is ﬁlcd jcal Scrvxce mfomntmn continued on attached pane

HI. SERVED BY ]’ERQONAL DELIVERY, FACSIMILE TRANSMIQSION OR EMAIL (indicate method for
cach person of entity served); Pursuaiit to F.R.Civ.P. 5 and/or controtling LBR. on April 9, 2014 1 served the
following person(s) and/or entity(ies) by personal delivery, or (for those who consented in writing to such service
method). by facsimile transmission and/or emaif as follows. Listing the judge here constitutes a declaration that
personal delivery on the judge will be completed no later than 24 hours after the document is filed,

Judge Richard Neiter. bin outside courtroom 1645, 255 East Temple Street. Lm Angeles. California 90012 (hand
delivered by attornéy service)

O Service information continued on attached page

I declare under penalty ofperlun under the laws of the United States of America that the foregoing is true and
COHCC[

Aprit 9, 2014

" Richard T. Baum /s/ Richard T. Baum

Date - Type Name Signaniie
This forin is mandatory. It has huu 1pp|m ed for wse by the United States Bankruptey Court for the Cestral District of California,
Jamary 2009 T Foni3-3.1

NOTICE OF MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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Served by US Mail:

Environmental Protection Agcy
75 Hawthorne St
San Francisco. CA 94105

12345 Lakeland LIL.C

National Registered Agents inc
180 Greentree Drive, Ste 101
Dover, DE 19904

12345 Laketand, LLC
17901 Von Karmon
Suite 950

Irvine, CA 92614

AAVCO Electric
13746 Crewe Street
Whittier, CA 90605

Aetna Health California
PO Box 8941920
Los Angeles, CA 90189-4920

American Express
PO Box 0001
Los Angeles, CA  90096-0001

American Speciality Health
Dept. LA 23078
Pasadena, CA 91185-3078

Arrowhead

A Division of Nestle Waters
PO Box 856158

Louisville, KY 40285-6158

Bingham McCutchen LLP
PO Box 3486
Boston, MA 02110

Blank Rome, Lockbox #8586
PO Box 8500
Phitadelphia, PA 19178-8586

Biraverman & Co, P.C.
331 Madison Avenue
New York, NY 10017

Brownstein Hyalt FarberSchreck
Sleven M. Sommers, Esq

410 Seventeenth St Ste 2200
Nenver, CO 80202-4432

Burleigh Brewer. Esq

4041 Mac arthur bivd

Suite 350

Newporl Beach, CA 92660

CA Dent. of Health Services
PO Rox 097414
Sactamento, CA 95899-7414

South Cal.Opeiation

C. Rudolph Dpt Toxic Contro!
PO Box 806

Sacramento, CA 95812-0806

Chemtek Environmental Lab Inc
13554 Larwin Circle
Santa Fe Springs, CA 80670

City of SFS-Fire Depattment
11300 Greenstone Ave
Santa Fe Springs, CA 90670

City of SF-S-Fier Department
11300 Greenstone Ave
Santa Fe Springs, CA 90670

City of SFS-Legal(Planning)

11710 E. Telegraph Road
Santa Fe Springs, CA 90670

City of SFS-License
11710 E. Telegraph Road
Santa Fe Springs, CA 90670-3658

City of SFS-Planning &Develpimt

11710 E. Telegraph Road
Santa Fe Springs, CA 90670

Conn, Rohert
22503 Ken!t Avenue
Torrance, CA 90505

Consolidated Disposal Service
PO Box 78829
Phoenix, AZ 85062-8010

Continertal Buildi.ng Inc:"f_' .
13316 Mapledale Street
Norwalk, CA 90650° = =~

R

COSTCO/MHSBS Business Solution
PO Box 5219
Carol Stream. IL 60197-5219

County of Sanitation District
1955 Workiman Mill Road
Whittier, CA

CT Corporation
PO Box 449
Carol Stream, IL 60197-4349

Dept of Motor Vehicles
PO Box 942894
Sacramento, CA 94294-0300

Dept. of Industrial Retations
Division of Labor Standards
300 Oceangate, Ste 302
Long Beach, CA 90802-433%

Dion & Son, tnc.
1543 W.16th Street
Long Beach, CA 90813

Environment& Natural Resource
PO Box 7611
Washington, DC 20044-7611

Federal Express Corporation
PO Box 7221
Pasadena, CA 91109-7321

Franchise Tax Board

Attn: Bankruptcy

PO Box 2952

Sacramento, CA 95812-2952

Gatcia Joseph J.
PO Box 5311
Norco, CA 92860

Glickfeld Field & Jacobson LLP
9720 Wiishire Blvd, Suite 700
Beverly Hills, CA 80212

Golden West Machine

'9930 Jordan Circle

Santa e Springs, CA 90670

NOTICE OF MOTION I"OR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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Greenline Products
13249 E. imperial Highway
Whittier, CA 90605

Home Depot Credit Services
PO Box 6031
The Lakes, NV

International Risk Group
7981 Shaffer Parkway
Suite 400

Littieton, CO 80127

Iron Mountain
PO Box 27128
New York, NY 10087-7128

Isola Law Group, LLP
405 West Pine street
Lodi, CA 95240

Ken Spiker Ji/OC Office
605 Frankfort Ave
Huntington Beach, CA 92648

Keystone Electric
1969 Freeman Ave
Signal Hill, CA 80755

Loeb & Loeb LLP

Albert M. Cohen Esq

10100 Santa Monica BI #2200
Los Angeles, CA 90067

Los Angeles County Tax Collect
PO Box 54018
Los Angeles, CA 90054

M Industrial Mechanical, Inc
PO Box 22624
Long Beach, CA 90801

Mechanical Seal Repair
3188 Orange Avenue
Signatl Hill, CA 80755

Metrohm USA
6555 Pelican Creek Circle
Riverview, FL 33578

MGM
3930-8 Cherry Avenue
Long Beach, CA 90807

Micronet Computer Consultants
12631 East Imperial Highway
Building A Suite A 211

Santa Fe Springs, CA 80670

Morse & Associates, Inc
977 Centerville Turnpike, SHB
Virginia Beach, VA 23463

Murex Environmental, Inc
2640 Walnut Avenue, Unit F
Tustin, CA 92780

Norwalk/l.a Mirada
11661 E. Firestone Blvd
Norwalk, CA 90650

PDQ Rental Center
10826 Shoemaker
Santa Fe Springs, CA 90670

Principal Financial Group
PO Box 2000
Mason City, 1A 50402-2000

Pumping Solution Inc
1400 S Vineyard Ave
Ontario, CA 91761

PVF Sales, Inc.
13707 Borate Street
Santa Fe Springs, CA 80670-511

R.B Paint & Body Center
10850 Norwalk Blvd
Santa Fe Springs, CA 90670

Reg.Water Quality Contro!
Roger Briggs

895 Aerovista PI., Ste 101
San Luis Obispo, CA 83401

Reliable Equipment Rental Inc
8331 Common Buena Park
Buena Park, CA 90621

REP-LA 1, LLC,

2001 Pennsylvania Ave NW
Suite 400

Washington, DC 20006

Reuters America LLC
GPO Box 10410
Newark, NJ 07193-0410

Ricoh Americas Corp. Lease
PO Box 6434
Carol Stream, I 60197-6434

Ricoh Americas Corporatlon
PO Box 4245
Carol Stream, IL 60197-4245

Ridgeline

7041 Greenway Parkway
Ste 210

Scottsdale, AZ 85254

Robertson Charitable Remainder
clo Louis Isakoff, Esq

977 Centerville Trpk, SHB 202
Los Angeles, CA 90071

Sanitation District
1955 Workman Mill Road
Whittier, CA 90601-1400

Sato Edwin
4618 Opal Street
Riverside, CA 92509

Seyfarth Shaw LLP

Stacey N. Peak

333 S. Hope Street, Ste 3900
Los Angeles, CA 80071

Sheppard Muliin

333 South Hope St

48th fioor

Los Angeles, CA 90071-1448

South Coast A.Q.M.D
PO Box 4943
Diamond Bar, CA 91765-0943

Southern Cal. Gas Co
PO Box C
Monterey Park, CA 81756

“Southern California Edison

PO Box 600
Rosemead, CA 91771-001

Standard Insurance Co.
PO Box 5676
Portland, OR 97228-5676

NOTICE OF MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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Staples Credit Plan
Dept.51-7871661806

PO Box 689020

Des Moines, 1A 50368-9020

Superior Sweeping
10429 Salinas River Circle
Fountain Valley, CA 92708

Tapia Olivia
4277 La Salle Avenue
Culver City, CA 90232

TEG/LV! Environmental Services
13320 Cambridge Street
Santa Fe Springs, CA 90670

Theodora Berger

Assistant Attorney General
300 South Spring Street

Los Angeles, CA 90013-123C

Thermo Electron Corporation
1400 NorthPoint PKWY, Ste 10
West Palm Beach, FL 33407

Time Warner Cable
PO Box 60074
City of Industry, CA 81716-0074

US Environmental Protection
Russell Mechem

75 Hawthorne St

San Francisco, CA 94105

US Environmental.

David Wood, Financial Managemt

75 Hawthorne St
San Francisco, CA 94105

Verizon Business
PO Box 371355
Pittsburgh, PA 15250-7355

Verizon California
PO Box 920041
Dallas, TX 75392-0041

Verizon Witeless
PO Box 660108
Dallas, TX 75266-0108

Vision Service Plan
PO Box 45210
San Francisco, CA 94145-5210

Wells Fargo Equipment Finance
300 Tri-State International

Suite 400

Lincolnshire, IL 60069

White O'Connor Fink&Brenner
10100 Santa Monica Blvd
Los Angeles, CA 90057

Matthew H. Kagan

Thrifty Oil Co.

13116 Imperial Highway
Santa Fe Springs, CA 90670

Rafael Bernardino
Hobson+Davis LLP

725 S Figueroa St. Ste 3230
Los Angeles, CA 90017

H. Henry Eshraghian

Expert Accounting & Tax Firm
112 W 9" St Ste 325

Los Angeles, CA 90015

Seaport Group Profit Sharing
Attn: Scott Friedberg

360 Madison Ave 22™ FI
New York, NY 10017

NOTICE OF MOTION FOR ORPDER APPROVING SETTLEMENT AGREEMENT PALADIN AND REP PARTIES
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RICHARD T. BAUM

State Bar No. 80889 .

11500 West Olympic Boulevard

Suite 400

Los Angeles, California 90064-1525

Tel: 310; 277-2040

Fax: (310)286-9525

LAWRENCE M. JACOBSON (SBN 100939)
GLICKFELD, FIELDS & JACOBSON LLP
9720 Wilshire Boulevard, Suite 700
Beverly Hills, California 90212
Telephone: (310) 550-7222

Facsimile: (310) 550-6222

Attorneys for Debtor and Debtor-in-Possession
LAKELAND DEVELOPMENT COMPANY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

No. 2:12-bk-25842 RN

Inre
LAKELAND DEVELOPMENT Chapter 11
COMPANY,
NOTICE OF MOTION AND MOTION
Debtor. FOR ORDER APPROVING

SETTLEMENT AGREEMENT WITH
THE UNITED STATES
ENVIRONMENTAL PROTECTION
AGENCY; MEMORANDUM OF
POINTS AND AUTHORITIES;
DECLARATIONS OF ALBERT
COHEN AND VINCENT PAPA

[Hearing Not Yet Scheduled — LBR
9013-1{0)(1)

TO ALL INTERESTED PARTIES:

NOTICE IS HEREBY GIVEN that Debtor and Debtor-in-Possession LAKELAND
DEVELOPMENT COMPANY, will, and hereby does, move the Court, pursuantto rule 9019

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

The Agreement is in the best interest of the bankruptcy estate and its creditors, as
it resolves the claim of the EPA against the Debtor and provides for satisfaction of that
claim at a discount of approximately ninety percent (90%) from the amount claimed by the
EPA, satisfies a condition of closing the sale of the 17-acre parcels to Ridgeline and

enables the Debtor to sell the remaining 38 acres more easily.

PLEASE TAKE FURTHER NOTICE that the Motion is based upon the Notice of
Motion, filed concurrently herewith, the Motion, the attached Memorandum of Points and
Authorities, the Declarations of Albert Cohen and Vincent Papa, and such other and further

grounds as may be properly presented to the Court.

PLEASE TAKE FURTHER NOTICE that, pursuant to Local Bankruptcy Rule 9013-
1(0)(1), you are hereby advised that unless an objection along with a request for a hearing
is properly filed and served within fourteen (14) days after the date of this Notice, a
propo'sed order will be lodged by the Debtor approving the proposed Agreement, as more
particularly described in the Motion. Any response or opposition to the Motion shall be
stated in writing, filed with the Court, and served on the attorneys for the Debtor at the
addresses set forth on the first page of this motion, on the United States Trustee at: 725
South Figueroa Street, Suite 2600, Los Angeles, California 90017 and on all creditors and
other parties in interest who are entitled to notice. If you fail to file a written response within
fourteen (14) days after the date of the service of this Notice, the Court may treat such

failure as a waiver of your right to oppose the Motion and may grant the requested relief.

LAW OFFICES OF RICHARD T. BAUM and
GLICKFELD, FIELDS & JACOBSON

/s/ Richard T. Baum
RICHARD T. BAUM, Attorneys for Debtor-in-

Possession LAKELAND DEVELOPMENT
COMPANY

DATED: November 19, 2012
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of the Federal Rules of Bankruptey Procedure, for an Order Approving the Settiement
Agreément"(the “Agreement”) between debtor and debtor-in-possession LAKELAND

DEVELOPMENT COMPANY (“Lakeland” or “Debtor’) and the UNITED STATES
ENVIRONMENTAL PROTECTION AGENCY (“EPA").

The Agreement contains the following material terms, among others:

1. Bankruptcy Court Approval.

The Agreement is not binding unless this settlement is approved by the bankruptcy

Court. .
2. Compromise of EPA Claim and Payment by the Debtor

The EPA contends that the Debtor owes $6,969,000 under the provisions of a
Consent Decree entered in the United States District Court, which sum the EPA recognizes
is beyond the ability of the Debtor to pay. In compromise, the Debtor will pay the sum of
$750,000 to the EPA within 30 days of the funding of the sale of the remainder of the
Debtor's real estate. The $750,000 rﬁay be paid by any successor-in-interest, including
Ridgeline Energy Services, Inc., the buyer of the 17-acre parcels. (Ridgeline's agreement
with the Debtor provides that Ridgeline would receive credit against its purcﬁase price for

the 17-acre parcels if it pays the EPA.)

3. Releases
The EPA agrees that upon payment of that $750,000, all liability of the Debtor will
be saisfied and that it will deliver its acknowledgment of full satisfaction 6f judgment to the )
United States District Court and will record its release of the abstract of judgment which
encumbers the Debtor's real property. A true and correct copy of the Agreement is

attached to the Declaration of Albert Cohen as Exhibit “2".

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

As a result of the determination by the United States Environmental Protection
Agency (“EPA”) that Debtor's predecessor-in-interest Powerine Oit Co. may be liable in
c‘onnection with the Waste Disposal, Inc. Superfund Site, the EPA brought an action in the
United States District Court, in which a Consent Decree was entered fixing the liability of
the Debtor and its related entities and setting forth a schedule of payments, along with
stipulated penalties for non-payment, The Debtor made most, but not all, payments
required under the Consent Decree, which led to the imposition of penalties and interest
pursuant to the terms of the Consent Decree. The EPA contends that as of June 12, 2012,
the balance owing under the Consent Decree was $6,969,000.00. However, in order to
resolve the Debtor's liability thereunder and its doubtful ability to pay the full amount
claimed by the EPA, the Debtor and the EPA have agreed to settle and resolve the claim
upon payment of the Debtor of the sum of $750,000.

The resolution of this disputed liability is one of the key conditions necessary for the
sale of the Debtor's real property. Ridgeline Energy Services, Inc. ("Ridgeline"), the
approved buyer of the 17-acre parcels of Debtor's land, will not close the sale portion of
the transaction until the agreement with the EPA is approved. Debtor believes that any
buyer of the remaining 38-acre parcels will demand the same. This closing of !hese sales

is central to the reorganization as it provndes feasibility and a means of paying credltors

Il. STATEMENT OF FACTS
1. On May 4, 2012 (the “Petition Date"), Debtor filed a Voluntary petition under
Chapter 11 of Title 11 of the United States Code. The Debtor continues to operate its

business and manage its affairs as a debtor-in-possession, pursuantto 11 USC §§ 1107(a)

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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2. The Debtor obtained orders permitting the payment of certain pre-petition
employee claims and for use of cash collateral. Its professionals’ employment has been
approved, and it obtained approval of an insurance premium financing agreement. |t
obtained the approval of the Court for the assumption of a pre-petition Asset Purchase
Agreement whereby it sold its waste water reclamation facility to Ridgeline Energy
Services, Inc. (‘Ridgeline”) entered into a lease with an option to purchase 17-acre parcels
of its real property,-and seeks to close the sale of that real estate to Ridgeline. The Debtor
is actively negotiating for the sale of the remaining portion of its property which comprises

approximately 38 acres.

3. On August 3, 2004, the United States of America ("United States"), on behalf of
the Administrator of the United States Environmental Protection Agency filed a complaint
in United States of America et al. v. Powerine Qil Company et al,, CV04-6435 CMB (JW.x),
Central District of California (the "District Court Case") pursuant to Section 107 of the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended ("CERCLA"), 42 U.S.C. § 9607, seeking reimbursement of response costs
incurred or to be incurred for response actions taken at or in connection with the release
or threatened release of hazardous substances at the Waste Disposal, Inc. Superfund Site
in Santa Fe Springs, Californig ("the WDI Site") from the Debtor (f/k/a Cenco Refining
Company), Powerine Qil Company ("Powerine”) and Energy Merchant Corp.
("EMC")(Powerine, Lakeland and EMC are collectively referred to herein as the "Lakeland

Related Entities").

4. Powerine and Lakeland are subject to a Cleanup and Abatement Order (Order

No. 97-118) issued by the Los Angeles Regional Water Quality Control Board (“Water

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

satisfied in full by payment of $750,000 (approximately 10% of the full amount claimed
owing by the EPA) within 30 days after sale of the 38-acre parcels of the Debtor's rea!
property, which payment can be made by the Debtor, Ridgeline or any other

successor-in-interest with respect to any portion of the Debtor's real property.

8. On September 20, 2012, the Court approved the Debtor's Assumption of the
Asset Purchase Agreement with Ridgeline. That agreement provided that the Debtor
would lease the 17-acre parcels to Ridgeline, and would grant Ridgelin% an Option to
Purchase the property. Ridgeline exercised its option, and Ridgeline and the Debtor are
working to close the sale transaction. Ridgeline demanded that the sale not close until the
EPA agreement is approved by the court so that Ridgeline is certain that the EPA's lien on
the property can be satisfied by a payment of $750,000 (for which Ridgefine will receive
credit against the purchase price) rather than the sum of almost $7,000,000 that the EPA

contends is owing under the Consent Decree.

9. The Debtor is working to effect the sale of the remaining 38-acre parcels and
believes that the buyer in any such sale will require that the EPA abstract of judgment lien

be paid at closing. The agreement herein facilitates those requirements.

Iil. THE AGREEMENT IS IN THE BEST INTEREST OF THE DEBTOR'S ESTATE
AND ITS UNSECURED CREDITORS AND, THEREFORE, SHOULD BE APPROVED

1. Standards for Approval of Compromises of Claims.

Federal Rule of Bankruptcy Procedure 9019(a) provides that on the trustee’s motion
and after a hearing on notice to creditors, the debtor.and indenture trustees, as provided
in Rule 2002(a), and such other entities as the Court may designate, the Court may

approve a compromises or settlement,

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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Commission of the City of Santa Fe Springs, and entered April 14, 2004 (Case No. VC
03890, Los Angeles County Superior Count), requiring remediation of their former oit

refinery property located at 12345 Lakeland Road, Santa Fe Springs, California,

5. On October 14, 1998, EPA sent Powerine a notice letter indicating that Powerine
was liable as a de minimis party at the Casmalia Resources Superfund Site ("the Casmalia

Site"), located in Casmalia, California.

6. On February 11, 2008, the Lakeland Related Entities and the United States
entered into a Consent Decree (the "Consent Decree") to resolve the District Court Case
pursuant to which the Lakeland Related Entities agreed to pay the United States as follows
in order to resolve the claims brought against the Lakeland Related Entities in the District

Court Case and the other claims identified above (See United States of America et al. v.

Powerine Qil Company et al., CV04-6435 CMB (JW.x) (USDC C.D. Cal.), Docket No. 104
("Consent Decree"), at Section V). The Consent Decree required the Debtor and other
Lakeland entities to pay the sum of $1,450,000 according to a set schedule of payments.
Failure to make payment caused the imposition of penalties in the amount of $5,000 per
day. The Debtor was unable to make the finaf payment under the Consent Decree, though
it remained in contact with the EPA to attempt to resclve the liability, the penalties and
interest, and other questions including deals for the future development of the land. The
EPA obtained and recorded an abstract of judgment in the amount of $1,450,000 which
created a lien against the Debtor's property. The EPA contends that as of Jy_ne 12,2012,

the balance owing, including interest and stipulated penalties, was $6,869,000.00.

7. Asdiscussed above, the Debtor and the EPA have entered into the Agreement

(subject to this court's approvai), which provides that the EPA's claim and lien can be

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

The Supreme Court in Protective Committee for Independent Stock Holders of TNT

Trailer Fairy, Inc. v, Anderson, 390 US 414, 425 (1968), held that a bankruptcy court, in
considering whether to approve a compromise, should apprise itself of all facts necessary
for an intelligent and objective opinion of the probabilities of ultimate success should the
claim be litigated. It also explained that the court should from an educated estimate of tHe
complexity, expense and likely duration of such litigation, the possibility of collection on any
judgement that might be obtained, and all other factors relevant to a full and fair
assessment of the wisdom of the proposed compromise. See also In re A&C Properties,
784 F 2d 1377, 1380-84 (9" Cir. 1986), cert. denied, 479 S Ct, 854 (1986). The Court need
not, however, conduct an exhaustive investigation into the validity of the claims to be
compromised nor is the Court is expected to conduct a mini-trial on the merits. In re Walsh

Construction, Inc., 669 F 2d 1325, 1328 (9" Cir 1982).

The purpose of any compromise agreement is to allow the trustee and the creditors
to avoid the expenses and burdens associated with litigating sharply contested and

dubious claims. In re Walsh Construction, Inc,, 669 F 2d 1325, 1328 (9™ Cir. 1982) (citing

In re California Associated Products, 183 F 2d 946, 949-50 (9" Cir. 1950)). The law favors
compromise and not litigation for its own sake. |n re Blair, 538 F2d 849, 851 (9" Cir. 1976).

Consistent with these Bankruptcy Act cases, the Ninth Circuit in In_re A&C
Properties, 784 F2d 1377, 1381 (9" Cir. 1986) reiterated that in determining the fairness,
reasonableness and adequacy of a proposed settlement agreement, a court should
consider. (1) the probability of success in litigation, (2) the difficulties, if any, to be
encountered in the matter of collection, (3} the complexity of the litigation involved and the
expense, inconvenience and delay necessarily attending it, and (4) the paramount interest
of the creditors and the proper deference to their reasonable views. Consideration of these
factors does not require the Court to decide questions of law and fact in the parties’
dispute, or to determine that the settlement is the best possible resolution; instead the

Court needs only determine whether the settiement falls below the lowest point of the

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

.8-




-

!
© © ® N ;s LN

NN N NN N NN A o a -
® N 0 R W N 3 O 0 US> 3

range of reasonableness. In re Schmitt, 215 BR 417, 423 (Bankr 9™ Cir. 1997),

2. The Agreement Should Be Approved Under Bankruptey Rule 9019
’Applying the above standards to the circumstances herein, the Agreement should
be approved.
a) The Probability of Success in Litigation
The question presented is whether penalties for non-payment contained in a
Judicially endorsed decree which the parties voluntarily entered into are enforceable. While
?he law generally abhors penalties, statutory provisions permit such terms in a decree
issued by the District Court. A compromise based upon the debtor's somewhat limited
prospects of prevailing make a settlement in an amount barely more than 10% of the full
amount claimed by the EPA tenable and desirable.
b) The Probability of Collection
Since the Debtor is a defendant in the underlying litigation, the prospect of collection
is based more upon the Debtor's ability to pay. The Debtor will pay when the 38-acre
parcels are sold, and in return EPA's lien against the property will be released.
c) The Agresment Avoid_the Need for Expensive, Inconvenient and

P‘rotracted Litigation
The Settlement Agreement avoids litigation regarding the enforceability of the

penalty provisions of the Consent Decree. While the costs of litigation may not be high,
litigation delays the closing of the Ridgeline sale and impairs selling the remaining 38 acre
parcels.
d) The Agreement Benefits The Paramount Interests of Creditors

If this agreement is approved, the Debtor will satisfy one of the conditions for the
closing of the Ridgeline transaction, and certainly any sale of the remaining 38-acre
parcels. The abstract of judgment held by the EPA will be satisfied and released upon
payment of the specific sum of $750,000. The sales of the property parcels provide the

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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funds to satisfy all secured creditors, including the property taxes.’, The Ridgeline
transaction provides that Ridgeline will fund the remediation of the to;ic' contamination of
the land, and the Debtor anticipates that the terms of the sale of the 38-acres will provide
the same. The settlement does not provide the EPA with a greater benefit that it deserves
at the expense of other creditors nor does it impose additional burdens upon the estate.
To tﬁe contrary, it eases burdens upon the estate and moves it closer to consummation

of its reorganization.

3. CONCLUSION
For the foregoing reasons, the Court is asked to approve the proposed Agreement.

Debtor further requests such further relief as the Court deems just and proper.

LAW OFFICES OF RICHARD T. BAUM and

DATED: November 19, 2012
GLICKFELD, FIELDS & JACOBSON

/s/ Richard T. Baum

RICHARD T. BAUM, Attorneys for Debtor-in-
Possession LAKELAND DEVELOPMENT
COMPANY
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entered into a Consent Decree (the "Consent Decree") to resolve the District Court Case
pursuant to which the Lakeland Related Entities agreed to pay the United States in order
to resolve the claims brought against the Lakeland Related Entities in the District Court
Case. A true copy of the Consent Decree is attached hereto as Exhibit 1. It requires that
the Lakeland Related Entities pay the EPA $1,450,000 plus interest pursuant to the
following schedule:
a. Within ninety days of entry of the Consent Decree, the
Lakeland Related Entities were required to pay $806,606.00 to be deposited
in the WDI Special Account within the EPA Hazardous Substance Superfund
to-be retained and used to conduct or finance response actions at or in
connection with the WDI Site, or to be transferred by EPA to the EPA
Hazardous Substance Superfund;
b. Within ninety days of entry of the Consent Decree the Lakeland
Related Entities were required to pay $100,000.00 to be deposited in the Ol
Special Account within the EPA Hazardous Substance Superfund to be
retained and used to conduct or finance response actions at or in connection
with the OIl Site, or to be transferred by EPA to the EPA Hazardous
Substance Superfund,;
c. Within ninety days of entry of the Consent Decree the Lakeland
Related Entities were required to pay $93,394.00 to be deposited in the
Casmalia Site Escrow Account;
d. Within 150 days of entry of the Consent Decree the Lakeland
Related Entities were required to pay $225,000.00, plus Interest from the
date of entry, to be deposited in the WDI Special Account within the EPA
Hazardous Substance Superfund to be retained and used to conduct or
finance response actions at or in connection with the WD Site, or to be

transferred by EPA to the EPA Hazardous Substance Superfund; and

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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DECLARATION OF ALBERT COHEN
I, ALBERT COHEN, declare:

1. 1 am an attorney duly licansed to practice law in the State of California. | am
counsel to Debtor LAKELAND DEVELOPMENT COMPANY, formerty known as Cenco
Reﬁning Company, and its affiliates Powerine Oil Company and Energy Merchant
Corporation (“Lakeland Related Entities™). | represented these parties in connection the
legal proceedings brought by the United States of America on behalf of the Administrator
of the United States Environmental Protection Agency against them in connection with
collection efforts related to a Superfund Site in Santa Fe Springs, California and other
Superfund Sites. | have personal knowledge of the facts set forth in this Declaration and
it called as a witness | could testify competently thereto.

2. On August 3, 2004, the United States of America ("United States"), on behalf of
the Administrator of the United States Environmental Protection Agency ("EPA"), filed a
complaint in United States of America et al. v. Powerine Qil Company et al., CV04-6435
CMB (JWJX). Central District of California (the "District Court Case”) pursuant to Section
107 of the Comprehensive Environmental Response, Compensation, and Liability Act of
1980, as amended ("CERCLA"), 42 U.S.C. § 9607, seeking reimbursement of response
costs incurred or to be incurred for response actions taken at or in connection with the
release or threatened release of hazardous substances at the Waste Disposal, Inc.
Superfund Site in Santa Fe Springs, California ("the WD! Site"). The Lakeland Related
Entities answered, and, during the course of litigation, submitted Financial Information to
the United States. The United States reviewed the Financial Information and determined
that the Lakeland Related Entities were only able to pay limited amounts to resolve the
outstanding disputes with the United States.

3. On February 11, 2008, the Lakefand Related Entities and the United States

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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e Within 210 days of entry of the Consent Decree the Lakeland

Related Entities were required to pay $225,000.00, plus Interest from the

date of entry, which shall be deposited in the WDI Special Account within the

EPA Hazardous Substance SuperfUnd to be retained and used to conduct

or finance response actions at or in connection with the WD Site, or to be

transferred by EPA to the EPA Hazardous Substance Superfund.

4. The Consent Decree provided that if the Lakeland Related Entities did not timely
make the required payments, they would be shbject to interest at the EPA Hazardous
Substance Superfund rate, and stipulated penalties of $5,000 per day.

5. After expiration of a public notice period the Coun entered the Consent
Decree and signed it as a Final Judgment on February 11, 2008. (See Consent Decree,
Docket No. 104 at Para. 60).

6. The Lakeland Related Entities made the initial three payments. However, in
August 2008, the Lakeland Related Entities informed EPA that because of financial
difficulties they were unable to make the fourth payment in a timely fashion. The Lakeland
Related Entities made the fourth payment, including interest, on October 20, 2008. The
payment did not include Stipulated Penalties due under the Consent Decree.

7. The Lakeland Related Entities informed EPA that becauss of financial difficulties
they were not able to make the final $225,000 payment. Since that time the parties have
been involved in discussions regarding the final payment, interest, and stipulated penaities.

8. On about November 6, 2008, the United States obtained an Abstract of
Judgment against the Lakeland Related Entities from the United States District Courtin an
amount of $1,450,000.00 plus interest. The Abstract of Judgment was recorded in the Los
Angeles County Registrar's Office on December 16, 2008 and imposed a lien on the all of
the Lakeland Related Entities propprty located in Los Angeles County, including the
property at 12345 Lakeland Road, Santa Fe Springs.

9. Since that time, the Lakeland Related Entities and EPA have been in discussions

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

-13-




C W ® N ot AW N A

NN RN NN NN NN 2 4 a4 a4 o o
@ N O A WN SO O ® N R W N o

regarding how to resolve their dispute regarding the debt owed to yhe United States,
including accrued interest and stipulated penalties. Because the Lal?ei;nd Related Entities
claimed that they did not have sufficient funds, those discussions focused on Lakeland
entering a development deal for the Refinery Property with the proceeds being used to (a)
satisfy the various liens against the Refinery Property, including the EPA Lien and (b) clean
up the Property.

10. AsofJune 11,2012, interest of $19,386.29 had accrued on the unpaid balance
as well as Stipulated penalties, owed pursuant to Section VIl of the Consent Decree, in the
amount of § 6,865,000. The debtor is jointly and severally liable for the unpaid amounts
along with the other Lakeland Related Entities.

11. After considerable discussions, the Debtor and the United States fulfilled their
collective wish to resolve their differences with respect to the liability owed by the Debtor
and other Lakeland Related Entities, including the liability of the Debtor pursuant to a Proof
of Claim that the United States intends to file and the Abstract of Judgment recorded in the
records of Los AngeI'eS County. To that end, the Parties agreed that the treatment of
liabilities provided for in the Settlement Agreement represents a compromise of the
contested positions of the Parties that is entered into solely for purpbses of this settlement,
and the Parties reserve their legal arguments as to any issues involved in other matters.

12. The United States and the Lakeland Related Entities entered into a written
Settiement Agreement, a true copy of which is attached as Exhibit 2, wherein they agreed,
and this Court by entering this Settlement Agreement finds, that the Settlement Agreement
has been negotiated by the Parties in good faith, that settlement of this matter will avoid
prolonged and complicated litigation between the Parties, and that this Agreed Orderis fair,
reasonable, and in the public interest.

13. Pursuant to that settlement agreement, the Debtor will pay a total of $750,000
of which $250,000 constitutes the final payment due in connection with the liability in

connection with the Waste Disposal, inc. Superfund Site, and of which $500,000

O © o N O b W N -

NORNON NN NN NN 2 o4 a4 oa oa s o
@ N ® R W N SO0 O ®N® R ® N A

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

-4 -

DECLARATION OF VINCENT PAPA
1, VINCENT PAPA, declare:

1. | am the Secretary and General Counsel of the Debtor which is a Delaware
corporation. Along with Michael Egner, | am responsible for the management of the Debtor
in this Bankruptcy case. | am also the Senior Vice-President of Energy Merchant
Corporation, the Debtor's ultimate parent corporation. | have personal knowledge of the
facts set forth in this Declaration, and if called as a witness | could testify competently

thereto.

2. On September 20, 2012, the Court approved the Debtor's Assumption of the
Asset Purchase Agreement with Ridgeline Energy Services, Inc. That agreement provided
that the Debtor wouid lease the 17-acre parcels to Ridgeline, and would grant Ridgeline
an Option to Purchase the property. Ridgeline exercised its option, and Ridgeline and the
Debtor are working to close the sale transaction. Ridgeline demanded that the sale not
close until the EPA agreement is approved by the court so that it will be acquire a pisce of
real property encumbered by a $7-million lien; rather.v it will acquire one with a $750,000
lien which it has the right to pay, and for which creditin its transaction with the Debtor has

been arranged.

3. The Debtor is working to effect the sale of the remaining 38-acre parcels and
believes that the buyer in any such sale will require that the EPA abstract of judgment lien

be paid at closing. The agreement herein facilitates those demands.

4. Based on negotiations with potential purchasers of the 38-acre parcels, the

Debtor anticipates that, when those parcels are sold, all secured claims against the

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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constitutes stipulated penalties. (f V. 35.) This payment is due in full In cash within thirty
days of the closing of the court approved sale of the 38 acre parcels (V. 36.) Within thirty
days of payment oi' the full settlement amount, the United States wili flle an
acknowledgment of full satisfaction of judgment with the United States District Court and
will file a release of its Abstract of Judgment in the Los Angeles County Registrar
Recorders Office (V. 38:). The Debtor is obligated to seek approval of the settlement by
the Bankruptcy Court (fVi. 42.), and failure to so obtain that approval causes the
setttement to become null and void. (f VI. 45.)
14, Itis my belief that a court will find that the Debtor has liability under the Consent
Decree, and that there is a substantial chance that the liability will be in excess of
$6,969,000. Settlement of $750,000 — a discount of approximately 90% — is a fair and
just compromise of that potential liability.
| declare under penalty of perjury under the laws of the United States that the
foregoing is true and correct. Executed this QDT}ay of November 2012, at Los Angeles,
California.
Al RT COHEN
NOTIGE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
1 |i progerty will be'paid; including all property taxes,"and the toxins on the. property would be
2:| remediated by the buyers.! There would either be value in place to fund the remediation
.. 3. orthe bqyegs would have suificient financial resources that a sequestration of remediation
4 | funds.is notrequired..: :
5
6 | declare under penalty of perjury under the laws of the United States of America
‘7|l that the fore.goi‘ng»is true and-corract. Exectited this 2-U day of November 2012 at New
v 8 York, New York, ‘_ .
i S
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EXHIBIT 1

© EXHIBIT 1

L - S S S XY

IRONALD J. TENPAS

Acting Assistant Attorney General )
Environment & Natural l{esomcqs Division
Un.\ted States Department of Justice

[KARL J. FINGERHOOD (PA Bar'No. 63260)
[Environmental Enforcement Section
[Environment & Natural Resources Division
[United States Departmem of Justice
P.O. Box 7611
[Washington, D 0044
(Telephone: 202 514 7519 .

202) 305-0455 -
Telefax: 202) 514-2583

. karl. fingerhood@usdoj.gov.

[THOMAS P. O’'BRIEN
10 [United States Attorney for the
Central District of California

IMONICA L. MILLER (CA Bar No 157695)
12 [Assistant U.S. Attorney
- [1300 North Los An eles Street
- 13 [Los Angeles, CA 90012
[Telephone: 2213} 894-2442

-14 {Telefax: 213) 894-7819
" 15 |monica.mi doj.
w6l . IN THE UNITED STATES DISTRICT COURT
. . FORTHE CENTRAL DISTRICT OF CALIFORNIA
17 ) WESTERN DIVISION

18 | NITED STATES OF AMERICA,

. 19| THE CALIFORNIA DEPARTMENT .

OF TOXIC SUBSTANCES. : Civ‘ﬂ No: CV04-6435 CBM (JW'Jx) .
.20 | CONTROL, DEPARTMENT OF . : o
oo %ﬂ%g&%&%%m CONSENT DECREE
. .22 {| QUALITY CONTROL BOARD, - . :
-2 Plaintiffs, '

2y '

| POWERINE OIL COMPANY,

26'F CENCO REFINING COMPANY,

and ENERGY MERCHANT CORP
- Defendants.
EXHIBIT 1

) 1. BACKGROUND
2 A. On August 3, 2004, the United States .of America (“United States™), on
3 [behalf of the Administrator of the United States Environmental Protection Agency
4 (“EPA"); filed a complaint in this matter pursuaht to Section 107 of the
5 |Comprehensive Environmental Response, Compensation, and Liability Act of
6 11980, as amended (“CERCLA™), 42 U.S.C. § 9607, seeking reimbursement of
7 Jrésponse costs incurred or to be incurred for response actions taken ator in *

- 8 [lconnection with the release or threatened release of hazardous substances at the
9 [Waste Disposal, Inc.‘ Superfund Site in Santa Fe Springs, California (“the WDI

Site™) from Powerine Oil Company (“Powerine”), CENCO Refining Company

11 [(“CENCQ"), and Energy Merchant Corp. ("EMC”). The United States élso

12 alieged in the complaint that there was a fraudulent conveyance between Powerine
13 fand EMC, pursuant to the Federal Debt Collection Procedures Act (“FDCPA”), 28
14 U.s.C. §§ 3001-3308, and that Powerine-and EMC had failed té respond to

15 [information requests in a complete and timely manner, as required by Section

16 §104(e) of CERCLA, 42 US.C. § §604(e).

) 1} B. EPA’s éelection of a remedy to address the contamination at the WDI

18 Isite is documented in a final Amended Record of Decision, executed on June 21,

. 192002, The work required to implemein that remedy (“WDI Remedial Action”)

20 [was carried out by a group of potentially responsible parties referred to as the
-21 {Waste Dispo.;ml Inc. Group (“WDIG”") that did not include Powerine, CENCO or

.7 22 [EMC. EPA certified that the WDI Remedial Action was complete at the WDI Sne
" 23 fori September 14, 2006.

24 C.Separately, on September 28, 1990; the United States sent Powerine a

T3 Special Notice letter for the Operating I:.xdustries, Inc. Superfund Site (“the OIl

26 Site”), located at 900 Potrer6 Grande Ddye, Momergy Park, California, alleging
27 Jthat Powerine was 2 Potentially Responsible Party (“PRP”) at the OII Site.
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[this Court by entering this Consent Decree finds, that this Consent Decree has

' ipurposes of this Consent Decree and the underlying complaint, Settling

D. Powerine and CENCO Refinipg are subject to a Cleanup and Abatement
Order (Order No. 97-118) issued by;he Los Angeles Regional Water Quality
Control Board, and a state court injunction, obtained by the Community
ngélopmen‘t Commission of the City of Santa Fe Springs, and entered April 14, .
2004 (Case No. VC 03890, Los Angeles County Superior Court), requiring
remediation of their former oil refinery property, located at 1234 Lakeland Road,
[Santa Fe Springs, Califorhia.

) E On October 14, 1998, EPA sent Powerine a notice letter indicating that
[Powerine was liable as a de minimis party at the Casmalia Resources Superfund
Fite (“the Casmalia Site”), located atNTU Rd4539 San Ysidro Blvd., Casmalia,

[fCalifornia.

F. As aresult of the release or threatened release of hazardous substances at
or near the WDI Site, the State of California Department of Toxic Substances

Control (“DTSC”) has undertaken response actions at or in connection with.the

G. As aresult of the release or threatened release of hazardous substances,
at or near the Casmalia Site, DTSC, the Regional Wpter Quality Control Board for
the Central Coast Region (tﬁc “Regional Board”), and the Department of Fish and
Game (“DFG™) have lmdengken respdnse actions at or in connection with the

Casmalia Site pursuant to state and federal iaw and will undertake response

] actions in the future. DTSC, the Reglunal Board and DFG are support agencies to
-{EPA with respect to the Casmalia Site.

H. ‘Information currently known to DFG indicates the presence of one or
mmore state natural resources at or near the Casmalia Site which may have been, or
which' may be, injured by release(sj of hazardous substances. DF@G is the state
agency authorized to_acf on behalf of the public as a trustee for the natural
resources within Califon')ia. DFG has claimed Natural Resource Damages at the

.2-
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IWDI Site pursuant to state and federal law, and will undertake response actions in. ot
Jthe future. DTSCisa sﬁpport agency to EPA with respect to the WDI Site.

M. The United States, State Plaintiffs, and Settling Defendants agree, and

ibeen negotiated by the Parties in good faith, that settlement of this matter will
avoid prolonged and complicated litigation between the Parties, prd that this
IConsent Decree is fair, reasonable, and in the public interest.
THEREFORE, with the consent of the Parties to this Decree, it ‘is
ORDERED, ADJUDGED, snd DECREED: )

II. JURISDICTION
1. This Couxt has jurisdiction over the subject matter of this action
[pursuant to 28 U.S.C. §§ 1331 and 1345 and 42 U.S.C. §§ 9606, 9607 and 9613(b)
land also has pe}sonal jurisdiction over Settling Defendants. Solely for the

Defendants waive all objections and defenses that they may have te jurisdiction of
jthe Court or to venue in this District. Settling Defendants shall not challenge the

terms of this Consent Decree or this Court’s jurisdiction to enter and enforce this
Consent Decree.

o TIL. PARTIES BOUND
2. This Consent Decree is binding upon the United States, the State

(Plaintiffs, and upon Setﬂu:lg Defendants and their and assignis. Any

ge in ownership or corporate or other legal status, mcludmg but not limited

Ito, any transfer of assets or real or personal property, shall in no way alter-the
}smtus or responsibilities of Settling Defendants under this Consent Decree.

IV. DEFINITIONS A
3. Unless otherwise expressly provided herein, terms.used irr this Consent
Decree_thai are defined in CERCLA or in regulations pmmulgated under
CERCLA shall have the meanings assigned to them in CERCLA or in such
regulations. Whenever terms listed below are used in this Consent Decree or in

lany appendix attached hereto, the following definitions shall apply:

4-
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23

.24 |to pay the-amounts specified in Section V1. .
] L. Settling Defendants that have entered into this Consent Decree do not
" 26 fadmit any liability to the United States arising out of the transactions or

*27 foccurrences alleged in the complaint, or described in the special notice letters

28 {regarding the Olf and Ca_smalia Sites.

ICasmalia Site, ihcludiﬁg:esponse costs incurred by the DFG prior to October 1,
1959, o

1. As aresult of the release or threatened release of hazardous substences at
jor near the OII Site, DTSC has undertaken response actions at or in connection
with the Ol1 Sxte pursuant to state and federal lew, and will undertake response
bctions in the future.

1. DTSC, DFG, and the Regwnnl Board (collectively the “State Plamnffs")
thave concurrcnt!y filed a eomplaint against the Powcnne, CENCO and EMC.
(collectively referred to'as “Settling Defendants”) alleging that the Settling
[Defendants are fiable to the State Plaintiffs under Section 107(a) of CERCLA, 42
MJ.S.C. § 9607(35,.for response costs incurred or to be incurred by the State
Plaintiffs at the WDI Site, Oll Site, and the Casmalifi Site, and for Natural
IResource Damages at the Casmalia Site. DFG has also asserted a claim for
iNatural Resource Damages with respect to the Casmalia Site under 42 U.S.C.
section 107(f), 42 U.S.C. § 9607(f). :

K. Settling Defendants'submined Financial Information to the United
[iStates and gave permission for the United States to share the Financial Information
ith the State Plaintiffs. The United States and the State Plaintiffs have reviewed
the Financial Information to determine Whether Settling Defendants are financially
table to pay rcspppse costs incurred and to be incurred at the WDI, OIL, and )
Caspmlia Si;es. Based updn this Financial Information, the United States has
determined that Séttling Defendants are able to pay the amiounts specified in )
lSecﬁon v. The State Plairitiffy bave determined that Settling I_)éfcndants are able . )

i3
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8. “Casmalia Site” shall mean thie former Casmalia Resources -
Hazardous Waste Management Facility, encompassir
located at NTU Rd-539 San Ysidro Blvd., approximately ten (10) miles southwest
lof Santa Maria and one and a ha!f miles north of Casmalia in Snma Barbam

g approximately 252 acres,

County, Califomnia, and depicted g Ily on the map attach d at‘ dix-C.
Casmalia Site shall also include the areal extent of mination that is p y
Iocptcd in the vicinity of the Casmalia facility and all éﬁitable areas in very close
broximity to the contamination 1i¢ y:fOX‘ the impl ion of the- pe

action(s) and any arcas to which such contamination migrates.

b. “Casmalia Site Escrow Account” shall mean the escrow account .

'ﬂResponse Compensauon, and Lmb:hty Act of 1980, as ‘amended, 42 U S.C.
g

‘ under this Consent Decree, where the last day would fall on a Saturday, Sunday, or

or the Casmalia Site, which was established pursuant to the Consent Decree

tered by the United States Dlstnct Court for the Central Dlstnct of Caleorma on
une 27, 1997 in United States of . America v. ABB Vetco Gmy[nc ctal, CIV No:
CV 96-6518-KMW (JGx). The Casmalia Site Escrow Accouqt holds money
collected, inter alia, from settlements and enforcement activities undertaken by
[EPA related to the Casmalia Site, and which shall be used for response actions at
land concerning the Casmalia Site. .
. “CERCLA” shall mean the Comprehensive Envi

9601, ef seq.
’ . d. “Consent Decree" shall mean thls Consent Decree andall

ppendices attached hereto. In the event of conflict between this Consem Decree

laind any appendxx the Consent Decree shall control.
f. “Day” shall mean a calendar day. In compuung any period of time

federal holiday, the period shatl run until the close of business of the next working
day. ' RS ;
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- é “DFG” shall mean the California Department of Fish and Game
land any successor eatity.

h. “DTSC” shall mean the California Department of Toxic Substances
Control and any successor entity. ) )

i. “DOJ" shall mean the United States Department of Justice and any
lsuccessor Hep‘artmems,'ageﬁcigs or instrumentalities of the United States.

j- “EPA” shall mean the United States Environmental Protection .
[Agency and any-successor depariments, agencies or instrumentalities of the United

Jorin connection with the WDI Site, the O Site, or the Casmalia Site through the

tates. .
k. “EPA Hazardous Substance Superfund” shall mean the Hazardous .
ubstance Superfund established by the Internal Revenue Code,.26 .U.S.C. §9507.

1. “EPA PastResponse Costs” shall mean all costs, including but not
imited to diréct and indirect costs, that EPA, or DOJ on behaif of EPA, has paid at-

date of entry of this Consent Decree, plus accrued Interest on all such costs
through such date.

m. “Financial Information” shall mean those financial documents
identificd in Appendix D. ' o

] n. “Interest” shall mean interest at the rate specified for interest on )
v of the EPA Hazardous Substance Superfund established by 26 US.C.

§ 9507, compounded annually on October ! of each year, in accordance with 42
J.S.C. § 9607(a). The applicable rate .of interest shall be the rate in effect at the
ime the intéres't accrues. The rate of interest is subject to change on October 1 of .

leach year. . . » .

o. “Natural Res.ource thagw" or “NRD” méans damages, incl‘uding_

lcosts of damages asseésmcpt, recoverable under section 107 of CERCLA, 42

[U.S.C. section 9607, and applicable provisions of State law, for injury to,

destruction of; or loss of any and all natural resources at the Casmalia Site:

-6-
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lincurred or will incur at or in connection with the WDI Site, the OII Site, or the
(Casmalia Site, plus accrued Interest on all such costs. '

aa. “State Statutés” shall mean the California Health and Safety
Code, sections 25300 et seq., and 25189.1; the Porter-Cologne Water Quality
[Control Act, California Water Code sections 13000 et 'seq.; the California Fish and
[Game Code, sections 5650, 5650.1, 2014, 711.7 and 12016; the California ‘
(Govemnment Cede, sactiohs 8676.56.5 and 8670.61.5; and state nujsance and
trespass laws. )

bb. “Waste Materia]'; shall mean (1) any “hazardous substance”
under Secu:ori 101(!4) of CERCLA, 42 U.S.C. § 9601(14); (2) any “pollutant or
C inant” under Section 101(33) of CERCLA, 42 U.S.C. § 9601(33); (3) any

operation and maintenarice, to be undertaken by the WDIG to implement the

llincluding its departments, ies and instr ie:

l“solid waste” under Section 1004(27) of RCRA, 42 U.S.C. §:6903(27); and (4)
fmy “hazardous substance” under California Health and Safety Code §§ 25316 and
25317. : :

cc. “WDI Remedial Action” shall mean those activities, except for

[Amended Record of Decision at the WD Site, in accordance with the Statement of
IWork and the final Remedial Design and Remedial Action Work Plans and other
iplans approved by EPA.

dd. “WDI Sité” shall mean the Was'le Disposal, Inc. Superfund Site,
lencompassing approximately 38 acres, located at 12731 E. Los Nietos Rd., in
Santa Fe Springs, Los Angeles County, California, and generally shown on the
imap ix}clﬁded in Appendix A. . )

“ee. “WDI Special Account” shall mean the special account
lestablished at the WDI Site by EPA pursuant to Section 122(b)(3) of CERCLA, 42
u.S.C. §9622(i))(3), within the EPA Hazardous Substance Superfund.

ff. “United States” shall mean the United States of A:ﬁerica,
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p. “Oll Site” shﬂl mean the Operating Industries Inc. Superfund Site, |

located at 900 Potrero Grande Dﬁvé, in the City of Montere.y Park, Los Angeles

County, Califomis, generaily shown on the map included in Appendix B.

q. “Onn Spet;ial Account” shall mean the special account established at the

O1I Site by EPA pursuant to Section 122(b)(3) of CERCLA, 42 U.S.C.

§9622(b)(3), within the EPA Hazardous Substance Superfund.

1. “Paragraph” shall mean a portion of this Consent Decree identified

by an Arabic numeral or an upper or lower case létter. »
s. “Parties” shall mean the United Sm(es, State Plaimiffs,l and Scttliﬁg

IDefendants. ) ‘ -

t “Plaintiffs” shall mean the United States and the State Plaintiffs.

u. “Regional Board” shall mean the California Regional Water

Quality Control Board for the Central Coast Region, and any successor emity.‘

v. “Section” shall mean a portion of this Consent Decree identified

by a Roman numeral. ‘ R

w. “Settling Defendants” shall mean Powerine Oil Corapary

(“Ppweriné”), CENCO Refining Comipany (n/k/a/ Lakeinnd Dcvelo‘pmem

(Company (‘lCENCO").), and Energy Merchant Corp. (“EMC”). ) )

. x. “State Na;tuml Rgsource Damages-Claim” shall mean the claim for

INatural Resources Daméges asserted by, DFG and the amount of Natural Resource.

- fDamages for the Casmatia Site that DFG has estimated as its current or futare -

claim for the purposes of this Consent Decree oﬁly. That current claim is sixtep.n
million dollars ($ 16,000,000).

y. “State Plaintiffs” shall mean DTSC, DFG, and the kegional
Board. ) _
'z “State Plaintiffs’ Response Costs” shall mean all costs, including

but not limited to direct and indirect costs, that any ‘of the State Plaintiffs bas
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V. PAYMENT QF EPA RESPONSE COSTS
4. Payment of EPA Past Response Costs. Settling Defendants shall pay
151,450,000, plus Interest, pursuant to the following schedule:
2. Within ninety days of entry of this Consent Decree, Settling
[Defendants shall pay $806,60_6,00 which shall be deposited in the WDl Special
{Account within the EPA Hazardous Substance Superfund to be retained and used
to conduct or finance response actions at or in connection with the WDI Site, orto
be t.mnsfen_ed by EPA to the EPA Hazardous Substance Superfund;
b. Within nin.ety days of entry of this Consent Decree Settling
IDefendants shall pay $100,000.00 which shall be deposited in the OII Special
tAccount within the EPA Hazardous Substance Superfund to be retained and used

ito conduct or finance response actions at or in connection with the OII Site, or to

-[be transferred by EPA to the EPA Hazardous Substance Superfund;

¢. Within ninety days of entry of this Consent Decree Settling
IDefendants shall pay $93,394.00 which shall be deposited in the Casmalia Site
[Escrow Account; - : :

_d. Within 150 days of eniry of this Consent Decree Settling
IDefendants shall pay $225,000.00, plus Interest from the .dnte of eniry, which shal
lbe deposited in the WDI Special Account withih the EPA Hazardous Substance

Superfund to be retained and used to conduct or finance response actions at or in
connection with the WDI Site, or to be transferred by EPA to the' EPA Hazardous
Substance Superfund; and )

e. Within 210 days of entry of this Consent Decree Settling .
Defendants shall pay $225,000.00, plus Interest from the date of entry, which shall
be depasited in the WDI Special.Account within the EPA Hazardous Substance
Superfund to be retained and used to conduct or finance rcéponse actions at or in
éonnection with the WD Site, or to be transferred by EPA to the EPA Hazardoﬁs
Substance Superfund. ‘
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19 [$93,394.00 to. the following:
20 mls Far}o Bank c/o Marco X. Mornles
21 Sixth and Marquette Mianeapolis, MN 55479
ABA/Locatord: 121000248
2 Bnf Account #: 0001038377
Bnf Account Name: Corporate Trust Clearin
3 OBI Field: Casmalia Cash Account #1 59242%0
. REF: Casmalia Resources Site Custodial Agreement
24 Payor the name of the Settling Party exactly as it appears on -
2 the sxgnatory page, below. :
26 lAny payments received by the Casmalia Site Escrow Account after 5:00 p m.
27' Pacific Time will be credited on the next business day.

“woa won
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-5, Payments of EPA Past Response Costs for WDI and OII Sites.

Payments by Settling Defendants to EPA for the WD and OH Sites shall be made

account in accordance with EFT instructions provided to Settling Defendants by
the Financial Litigation Unit of the U.S. Attorney’s Office in the Central District
jof California following lodging of the Consent Decree. ) ’
6. At the time of each payment to EPA, Settling Defendants shall also
send notice that payment has been made to EPA and DOJ in accordarice with
[Section XV (Notices and Submissions). Such notice shall specify the amount(s)
remitted and reference the EPA Region, DOJ Case nu.mber Site/Spill
Identification Number and the Civil Action Number. For the WD Site those-
jpurnbers, respectively, are EPA Region 9, SSID - 09FY, DOJ case number 90-11-
2-156/13, and civil action number CV04-6435 CBM (JWJx). For the OII Site
Jthose numbers, respectively, are EPA Region 9, SSID - 0958, DOJ case number
190-11-2-156/12, and civil actic;n number CV01-11162 MMM (JWJX‘)‘ ‘

7. Payment of EPA Past Responge Costs to Casmalia Site Escrow

17 JAccount. Within 90 days of entry of this Consent Decree, Settling Defendants

ishall remit the payment to the Casmalia Site Escrow, Account by wiring

8. At the time this payient to the Casmalia Escrow Account is made,

8 .
Settling Defendants shall send notice that payment has been made to EPA and

-10-
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At the time of payment to DTSC, Settling Dcfcnd;ims shali send notice that
[payment has been made to DTSC in accordance with Section XV (Notices and
Submissions.) »
11 e intiffs’ t
Damages for Casmalia Site.
a. Payments to DTSC for Casmalia Site. Within ten (10) days of
ntry of this Consent Decree, Settling Defendants shall pay $ 1,772 to DTSC for

esponse Costs of DTSC with rcspecf to the Casmalia Site. Payments made by
e Settling Defendants to DTSC for the Casmalia Site shall be made by one of the
ollowing methods: )
- (1) by Cashier's or Certified Check sent to:

California Department of Toxic Substances Control
Accounting Section - Cashiering Unit (FLR 21- 1)
Attention: Cashier
1001 “I" 80eet

Sacramemo California 95812-0806

If payrnents are made by cashier’s or cemﬁed check, the.check shall

ipayment shall indicate the case name and case number.
or, ]
ti'i) by Wire Transfer to th‘e.Califomia Department of Toxic
Substances Control, including the following information:
1. Name and address of the California Debartme'nt of Toxic
Subsw.nces Control’s banking institution to which the transfer

is 0 be made:
Bank f America, Saoramento Government Services, Unit 1436
555 Capitol Mall, Sunel
Sacramento, CA 5581
2. Account number to which the wire u‘ansfer'should be sent:

Financial [ns'titution:. Bank of America, San Francisco, CA
ABA Routing Number: 0260-0959-3

52
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by FedWire Electronic Funds Transfer (“EFT™) to the U.S. Department of Justice

[be made payable to the California Department of Toxic Substances Conirol. The

ten (10) days of entry of this Consént Decree, Sct\iing Dcfendant§ shall pay
JSI',OSG to the Regional Board for Response Costs of the Regi.ona] Board with

2 respect to the Casmalia Siie Payment to the Regioilal Board for the Cagmalia Site
Ishall be made by one of thc following ‘methods:

4 (i) by wire transfer, iricluding the following mfmmauon
15 1. Naine and address of the California Deépartment of Justice’s
t6 banking institution to which the'transfef is to take place:
17

. ) of America, Sacmmento Govcmment Semces, Unit 1436
18l - : 555 Capnol Malt Suxt
A Sacramcmo, CA D58

: 2. Account pumber to which the wire h'ansfcr shquld be sent:’
20f © Financial Institution: aik of America, San Francisco, CA' |
: ABA Routing No.:0260-0959-3"
21 Beneficiary: -State of California, Dept, of Justice
N . Beneficiary Information: Casmalia. stg)osal SnelRWQCB
2] - - 'Beneficiary Account No.: 01482-8000:
2 : : 3 Attn: Marityn Gcodrldge
. Government Services
2 (916) 3214803
25

.oor (u) by cashier’s or certified chcck sent to:
26 : California Department of Tustice
: Accounting Section — Caghiering Unit

ol hE Attention; lche lle Lewis
. o 1300 1" S ts Suite 810
284 - . P.O.Box 9442,

Sacremento, Californja 94244-2550

1 [DOJ in accordance.with Section XV (Notices and Submissions). Settling
2 [Defendants shall also send a copy of the completed Payment Invoice to:
3 Casmalia Case Team
U.S. EPA n IX
4 15 Hawthcme Strect {SFD. ‘2
San Francisco, California 94105-3901 :
5
) VI Wﬁ@
6
STATE NATURAL RESOURCE DAMAGES
7
9. Setﬂmg Defendants shall pay to the State Plaintiffs a total of $40,000,
8
lpursuant to the followmg schedule:
-9 .
. 10. ate Plaintiffs’ ite
10 - ’ :
1 )
- a. Wlthm ten (10) days of entry of this Consent Decree, Setthng
12
{Defendants shall pay $18 819 to DTSC for Response Costs of DTSC with respect
13
. to the WDI Site. -
4 .
. b. Within ten (10) days of entry of this Consent Decree, Settling
15 N . .
iDefendants shall-pay $1,000 to DTSC for Response Costs of DTSC with respect to
6 o :
1 the O1I Site. .
| c. Within 90  days of entry of this Consent Decree, Settling
18 .
) Defendants shall pay SIS 000 to DTSC for Response Costs of DTSC with, respect .
19,
. ito the WDI Site.
. d. Paymems mﬂde pussuent to this Consent Dccree for the WDI Site
21
jor Lhe on Sxte shall be in the form of a certified or cashier’s check made payable
to the “Department of Toxic Substances Comml” bearmg on its face the case
B name and number.
- 24
o - e. Settling Defendants shall send the’ cemﬁed or cashier’s check(s)
25 -
[to:
26 ° : Callfomla Department of Toxic Substances Control
. Accoummg Section - Cashiering Unit (FLR 2[ -1)
274 - . Autention; Cashier
. 1001 “I” Street :
28 . P.O, Box 80
. Sacramemo California 95812-0806
IR
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1 Bcncﬁcuiry State of California
Beneficiary Information: ilatc Treasurer's Demand Deposit
2n Beneficiary Account No. 14 59924597
3 : 3 Attn: Ellen Day
4 Government Services’
{916) 3214677 ) .
5 . if payment toDTSC is made by wire transfer, the Settling Defendant
€ fiwill need to call the DTSC Accounting Office at (916) 322-5539 or (916) 324-
7 3099 to notify.them that a wire transfer wifl be sent and provide the Selt.ling
- 8 [Defendant’s name, the amount of the transfer, the case name and case number, )
29 b. Payments to Regional Board for the Casmalia Site. Within
0
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2
4 lentry of this Consent Decree, Settling Defendants shall pay $2,323 1o DFG for -
4 fResponse Costs of DFG and the State Natural Resource Damages Claim with
5 respect to the Casmalia Site. The Settling Defendants shall make payments to DFG
¢ [lby cashier’s or certified check payable to California Department of Fish and Game
.v 7 fto the following address:
8 John Holland
- Legal Department
g Office of Spill Prevention and Response
De artment of Fish and Game
10 . Box 160362
Sacrnmento California 95816-0362
l} d. Any payment recuved by any of the State Plamnffs after 5:00
2 Ip.m. Pacific Time will be credited the next business day.
13 : N .
: e. At the time of any payment to the State Plaintiffs for the Casmalia
14

5 . . .
Invoice and a copy of the check or wire confirmation to:

[The payments shall indicate the name of this civil case name and number.
‘e Payment to DFG for Casmalia Site. Within ten (10) days of

Site, each Settling Defendant shali_ submit copies of the completed Payment

Kimberly Kelley Espinoza
Senior Legal Analyst
Office of the Attorney General, Environment Section
Cahfomla Department of Tustice
110 W. A Street, Suite 1100
San Diego, Calitornia 92101

VIL EAILL!RE_O_CWHXLC_QNSEN]_DEQBEE
12, Immﬂgmmmd_ﬁqm If Settling Defendants fail to
mﬁ.ke any payment under Paragraph 4 (Payment of EPA-Response Costs) or
Section VI (Payment of State Plaintiffs’ Response Costs) by the required due date,

lal] remaining installment pay and all accrued Interest shall become due

ly upon such failure. Interest shall continue to accrue on any unpaid

amounts until the total amount due has been received. However, if Setﬂiﬁg .
IDefendants cure a delinquency by making a late payment to EPA within 30 days

of the réquired due date, including all of the then-accrued Interest a:id.stipulaled

~14-
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ftSitc/Spill ID Number 09FY,»DOJ Case Number 90-1 ]-2»156/13, and the civil
action number.

'd. Penalties shall accrue as provided in this Paragraph regardlt;,ss of
whether EPA has notified Settling Defendants of the violation or made a demand
or payment, but need only be paid upon der.nand, All-penalties shail begin to
ccrue on the day after payment is due and shall continue to accrue through the
idate of payment. Nothing herein shall prevent the simultaneous accrual of
fseparate penalties for separate violations of this Consent Decree.

14, Ifthe United States brings an action to enforce this Consent Decree,
Settling Defendants shall reimburse the United States for all costs of such action,
lincluding but not fimited to costs of attorney time.

- 15.  Payments made under this Section shall be in addition to any other
remedies or sanctions available to Plaintiffs by virtue of Settling Defendants’
ifailure to comply with the requirements of this Consent Decree. ‘

16. The ubligaﬁons' of Settling Defendants to pay amounts owed the
[United States under this Consent Dccr;e are joint and several. 'In the évem of the
ilure of any (.me 6: more Settling Defendants to make the payments required
under this Consent Decree, the remainirg Settlmg Defendants shall be rcsponsﬂ)lc

[for such payments.

| fmay, in its unreviewable discretion, waive payment of any portion of the stipulated

penalties that have accrued pursuant to this Consent Decree. Payment of

“listipulated penalties shall not excuse Settling Defendants from pa);ment as required

by Section V. or from p:rformance éf any other requirements of this Consent
IDecree. ) -

/

i/
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17. Notwithstanding any. other provision of this Sectién, the United States

O e N w» oA W

10 13. EPA Stipulated Penalty.

2 Settlmg Defendants shall be in violation of this Consem Decree and shall pay to
13 fEPA, as a stipulated penalty, in addition to the lmerest required by Paragraph 12,
14 $5,000.00 per violation per day that such payment is late,

15 b. Stxpulated penalties are due and payable within 30 days.of the date of

17 [Paragraph shall be identified as “stipulated pénalties” and shall be made by
18 feertified or L;ashier's chcck made payable to “EPA Hazardous Substance
19 {Superfund.” The check, or a letter accompanying the check, shall reference the-
20 [name arid address of the party(jes) making payment; the WDl Site name, the EPA
ot R cgion.a_nd WDI Site/SpiIl ID Number 09FY, DQJ Case Number 90-11-2-156/13,
iy_ land the civil action number. Settling Defendants shall send the check {and any
123 accgmpnnyihé letter) to: ' v

24 " Mellon Bank EPA - Region 9

5| P,0. Box 371

15 At\‘.ennon Cashier
1001 “I” Str cet :
16 . P.0. Box 8

bz_o

22

16 jthe demand for payment of the penalties by EPA. All payments to EPA under this

P ies as provided for in Paragraph 13, then further stipulated penalties shall

lcease to run as of the date the late payment is received, and Settling Defendants
[may make future payments to EPA pursuant to the Schedule set forth in Paragraph
4. If Settling Defendants cure a delinquency by making a late payment to DTSC
[within 30 days of the required due date, including all of the then-accrued Interest
land stipulated penalties as provided for in Paragraph 18; then ﬁnher stipulated
ipenalties shall cease to run ss of the date the late payment is received, and Settling
Dt?fendants may make foture payments to DTSC pursuant to the Schedule set forth
in Section V1. '

a If any amounts due undér Paragraph 4 are not pald by the required dates,

Attn: Superﬁmd Accountmg
Pittsburgh, PA 15251
c. At the time of each payment Settling Defendants shall also send notice
that paymenl has-been made to EPA and DOJ in accordnnce with Section XV
(Notices and Submissions). Such notice shall raference the EPA Region and WDI

-15-
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18. - DTSC Stipulated Penalty

a. Ifany amounts due under Section VI are not paid in the amounts

o

specified by the required dates, Settling Defendants shall be in violation of this
Consent Decree and shall pay to DTSC, as a stipulated penalty, in addition to the
lEnterest required by Paragraph 12, $5,000.00 per violation per day that such

oW

ipayment is late.
b. Stipulated penalties are due and payable within 30 days of the date of-
the demand for payment of the penaixies by DTSC. All payments to DTSC under

el e

fthis Paragraph shall be identified as “stipulated pcnaltigs" and shall be made by

10 [certified or cashiers check made payable to “Department of Toxic Substances.

11 Comrol..” The check, or a letter accompénying the check, shall reference the nanié
12 Yand address of the pm;ty(ies) n.mk.ing payment, the civil case name and fiumber. ‘
13 ISettling Defendants shall send the check (and any accompanying letter) to;

1 California Deparirnent of Toxic ‘Substances Control
Accounting Section - -Cashiening Unit (FLR 21-1)

Sacrﬂmentc, Caleomna 95812 0806
c. Atthe time.of each payment, Settling Defendants shall also send notice
that payment has been made to DTSC in accordance with Section XV (Notices and
Submissjons). Such ﬁotice shall reference the civil case name and number,
2 d. Penalti¢s shall accrue as p'mvidedb in this Paragraph regardless of .
' hvhether DTSC has notified Sett!iqg Defendants of the violation or made a demand
for payment, but need only be paid upon demand.’ All penalties shall beginto

23

34 pccrie on the day after payment is duc and shall continiie to accrue through the

25 date of pﬁyment. Nothing herein shall prevent lhc‘sii'nulmheous accrual of
26
27

28

separate penalties for separate violations of this Consent Decree.
d ) '
'/
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[ lto institute }udxc:al or administrative pmceedmgs against Setﬂmg Defendants

19.  If State Plaintiffs bring an action to enforce this Consent Decree,
FSettling Defendaanj shall reimburse the State Plaintiffs for all costs of such action,
lincluding but not limited to costs of attorey time.

20.  Payments made under this Section shall be in addition to any other
remedies or sanctions available to State Plaintiffs by virtue of Settling Defendants’
hfai]ure to comply with the requirements of this Consent Decree.

2. The obligations of Settling Defendants to pay amounts owed the State
IPlaintiffs under this Consént Decree are joint and several. In the event of the

ilure of any orie or more Settling Defendants to make the paﬁnents required

der this Consent Decree, the remaini Settling Defend shall be résponsible )
or such ‘payments. ) ’ )

22. Notwithsta'uding any other ﬁrovision of this Section, DTSC may, in its
unreviewable discretiori, waive payment of any portion of the stipulated penaliies
fthat have accrued pursuant to this Consent Decree. Payment of stipul:i‘led .
penalties shall not excuse Settling Defendants from payment as required by
Section VI or from performance of any other requirements of this Consent Decree.

VIIL Mmmmmmmw

23. @_Mmmmm; Bxcept as specifically
provided in Section IX (Reservation of Rights by United States); the United States
icovendnts not to sue or to tz!ke administrative action against Settling Defendéms
pursuant to Sections 106 or 107(a) of CERCLA,42US.C. §§ 9606 or 9607(a), or .
TSectionv70>03 of RCRA, 42 1J.8.C. § 6973, rélating to the WDI Site, the OII Site,

or the Casmalia Site. This covenant not to sue shall take effect upon the entry date’
Jof this Consent De;cree. This covenant not to sue is conditioned upon the .
Isatisfactory performance iay Settling Defendants of their obligations to the United
Psmes under this Consent Decree, including but not limited m, payment of all

amounts due under Section V (Payment of Response Costs), and any amount due

-18-
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d. liability arising from the past, present, or future arrangement for
disposal or treatment by a Settling Defendant of a hazardous substance, ﬁc;llutant, )
lor contaminant outside of the WDI Sité, Casmalia Site, or OII Site; and .

e. liability arising from the past, present, or future ayrangerhent for disposal
or treatment by a Settling Defendant of a hazardous substance, pollutant, or
contaminant at the Casmalia Site that is from a facility or specific location other
than 910 Fornham Ave. or 12354 and 12345
California,

Rd., Santa Fe Springs,

26. Notwithstanding any other provision in this Consent Decree, the
lUnited States reserves, and this Consent Decree is thhum prcjudlce to, the right

seeking to compel Settling Defendants to perform iesponse actions relating to the
iCasmalia Site, and/or to reimburse the United States fo.r additional costs of
response and/or Natural Resource Damages, if information not currently known to
the EPA is discovered that indicates Settling Defendants no longer _qlilnlify asde
wminihix parties at the Casmalia Site because Settling Defendants contributed more
‘fithan 8.5 million pounds of materials containing hazardous substances to the
iCasmalia Sité, or-contributed hazardous substances the toxic or other hazardbus
leffect of which is not minimal in comparison to other hazardous substances at the
Casmalia Site as set forth in the Contaminants List attached as Appendix F. '
27. Notwithstanding any other provision of this Consent Decree, the
{United States reserves, and this Consent Decree is without prejudice-to, the right
[to reinstitute.or reopen this action, or to cornmence a new action seekmg relief.
lother than as provxded in this Ccnsem Decree, 1f the Financial Information
iprovided by Setﬂmg Defendams, or the ﬁnancml certification m_ade by Settling
Defendants in Paragraph 49, is false or, in any material respect, inaccurate.
!

-20-
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Lmder Section VI (Failure to Comply with Consent Decres). This covenant not to
[sue is ‘also conditioned upon the veracity and completeness of the Financial
linformation provided to EPA and DOJ by Settling Defendants. - If the Financial -
Information is subsequently determined by EPA to be fal§é or, in any material
respect, inaccurate, Settling Defendant shall fort_'eit all payments made pursuant to
this Consent Decree and this covenant not to sue and the contribution pfolectioﬂ in
iParagraph 45 shall be null and void. Such forfeiture shall not z;onstitutg' liquidated
damages and shall not in any way foreclose the Uriited States® right.t'o pursue any-’
other causes of action arising fromi Settling Defendants’ false or materially
inaccurate ﬁxfpmaﬁcn. This covenant not to sue extends only to. Settling
IDefendants and does not extend to any other person. ) E
24. mﬂmtjﬂ& Thi; Cons;m Decree resolves the civil claims of

5 [Site alleged in the Complaint filed .in this action through the date of lodging.

reserves all rights against Setting Defendants with respect to:

|that Senlmg Defendant after t.he eft‘ectxve dste of this Consent Decree;

e United States for the violations of Section 104(¢) of CERCLA, 42 USC. §
9604(e), and the Federal Debt Collection Procedures Act with respect to the WDI

IX. RESERVATIONS OF RIGHTS BY UNITED STATES
" 25. The United States reserves, and this Consent Decree is without
prejudice to, all rights against Settling Defendanﬁ with respect to all matters.not
expressly.included within the Covenant Not to Sue by United States in Paragraph
23. Notwithstanding any ;>the1j provfsion of this_Conse’nt Decree, the United States

a. liabilty for faihure ofSenlng fendants to-meet a requirement of this
Consent Decree; ’ ’ C

"b. criminal lmbxhty, ) .

‘¢. liability arising from any future arrangemem for disposal or treatment of
la hazardous b e, poll or inant at the WDI Site or OTI Site by

1%
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3

4
‘5 29.  Covenant Not to Sue for WDI Site and OIl Site.  In consideration of
6

7

8

10 ‘Pursuam to section 107(a) and 113 of CERCLA,}42 U.S.C. § 9607 and 9615, and
11 lsection 7002 of RCRA, 42 U.S.C. § 6972, or the California Health and Safety -
12 Code, sections 25300 ef seq., relating to the WDI Sm or the OII Site.

13 30. Covenant Not to Sue for Ca: ;mal;a Site, In consideration of the
14 lpayments that will be made by Powerine to the State lennffs under the terms of
- 15 kthis Consent Decree, and except as specifically provided in Section XI of this:
16 [Consent Decree, the State Plaintiffs hereby covenant not to sue or to také »
* 17 [administrative action against Powerine pursuant to section 107 and 113 of
18 [CERCLA, 42 US.C. § 9607 and 9613, and section 7002 of RCRA, 22 US.C.
1918 6972, or the State Stgtutes, relating to the Casmalia Site, including for recovery

. 20 fof Natural R.esource Damages and-for response costs incurred or to be incurred by

21 IDFG. : o

22 31 - With respect to present and future hab\hty, these covenants shall take
23 cffect upon the-effective date of ﬂus Consent Decree as set forth in Sectxon XvIl |

I (Effective Date). These covenants are conditioned upon: a) the sausfactory
25 performance by Setth.ng Defendants of all thcu' oblxglmons to the State Plaintiffs

26 funder this Consent Decree, and b) the veracity of the Financial Information

EXHIBIT 1

EXHIBIT 1

1 28, Notwithstanding any other provision of this Consent Decree, the
{United States retains all authority and reserves all rights to take any and sl
résponse actions authorized by law. .

X. - COVENANINOT TO SUE BY STATE PLAINTIFES

the payments that wilt be made by the Settling Defendants to DTSC under the
7 bterms of this Consent Décree, and except as specifically provided in Section X1
(Reservation of Rights by State Plaintiffs) of this Consent Decree, DTSC hereby

9 jlcovenants not to sue or to take administrative action against Settling Defendants

221-
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1 [provided to EPA and State Plaintiffs by Settling Defendants. These covenants

2 fextend only to Settling Defendants and do not extend to any other person.

3 XI, RESERYATION OF RIGHTS BY STATE PLAINTIFFS

4 32. The covenants by the State Plaintiffs set forth in Paragraphs 29 and 30
5 fof this Consenl. Dectee do not pertain to any matters other than those expressly

6 Ispecified in Paragraphs 29 and 30. ’

7 3. WDI Site and QII Site Reservations. With respect to DTSC’s

8 [Covenant not to-sue for the WDI Site and the OII Site, DTSC reserves, and this

9 IConsent Decree-is without prejudice to, all rights against the Settling Dcfenda.ms

10 jwith respect to all other matters, including but not limited to:

R a.  liability for fanlure to meet a requirement of this Consent Decree;
i2 b. - criminal liability; :
B c.  liability arising from any future arrangement for disposal'or treau-nent .

14 lof 3 hazardous substance pollutant or contaminant at the WDI Site or Ol Site by

5 fthat Setx]mg Defendant after the effective date of this Consent Decree; and
16 d.  liability arising from the-past, present, or future arrangement for

A

17 Ydisposal or tr by- Senlmg Defe of a hazardous substance, po]]umnt,
18 for contaminant outside of the WDI Site or the OII Site.

19l - 34, Notwfthstanding any otlier provision in this Conseht‘Dccme, DTISC

20 freserves,’and this Consent Decree is without prejudice to, the right to reinstitute or
2 reopen this action, or to commence a newaction seekmg relief mhcr than as
‘2 prov:ded in this Consent Decree, if the Financial Informatlon provxded by Settling
*23 [Defendants; or the financial certification made by Setiling Defendants in
24 IParagraph 50, is false or, in any material respect, inaccurate. If the Financial
25 (Information is subsequently determined by DTSC to be false (;r, in any material
26 lrespect, inaccurate; Settling Defendants shall forfeit all payments made to State

27 {Plaintiffs pursuant to this Consent Decree and this covenant not to sue and the

L22-
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an ‘8.5 million pounds of materials containing hazardous substances to the
(Casmalia Site, or contributed hazardous substances the toxic or other hazardous
leffect of which is not minimal in comparison to other hazardous substances at the

Casmalia Site as set forth in'the Contaminants List attached as Appendix F. For

3
4
5
6 fpurposes of this Section only, the volume of material contributed by a Settling
7 [Defendant shail not include any ;alasls sent by an entity merged into or otherwise
8 facquired by such Settling Defendant after the effective date of this Consent
9 fDecree.
10 Xil. W
118 37, Settling Defendants cuvcnam. not to sue and agree not to assert any
. 1?_ lclaims or causes of action against the United States, State Plaintiffs or their .
13 jcontractors or employees, with respect to the WDI Site, the Ol Sife, t_he Casmalia
14 [Site, or this Consent Decree, including but not limited to:
15 a. any direct or indirect claim for reimbursement from the Hazardous
16 Substance Superfund based on Sections 106(b)(2), 107, 111, 112, or 113 of
17 [CBRCLA, 42 U.S.C. §§ 9606(b)(2), 9607, 9611, 9612, or 9613, or any other
18 Iprovision of law;: .
19¢ " b. any claim arising out of the response actions at the WDI Site, the OH
20 Ilete or the Casmalia Site, including any claim under the United States
21 Constitution, the Constitution of the State of California, the Tucker Act, 28 U.S.C.
22 [l§ 1491; the Equal Access to Justice Act, 28 U.S.C. § 2412, as amended, or at )
23 jeommon law; or »
- 24 ¢. any claim against the United States or State Plaintiffs pursuant to
" 25'[Sections 107 and 113 of CERCLA, 42 U.S.C. §§ 9607 and 9613.
26 {yy -
27y
28
:- 24 -
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Iminimis parties at the Casmalia Site because Settling Defendants contributed more
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contribution protection in Paragraph 45 shall be null and void. Such forfeiture

shall not constitute liquidated damages and shall not in any way foreclose the State
Plaintiffs’ right to pursue any other causes of action arising from Settling
[Defendants’ false or materially inaccurate information.

35. Casmalia Site Regervations. With respect to the State Plaintiffs’

‘Consént Decree is without prejudice to, all rights against the Settling Defendants,

with respect to all other matters, including but not limited to:

2
3
4
5
" 6 [covenants not to sue for the Casmalia Site, the State Plaintiffs reserve, and this
7
8
9

a.  liability for failure to meet a requirement of this Consent Decree;
10- b.  criminal liability;

B ‘c.  liability arising from any future arrangerment for disposal or treatment

12 Jof a hazardous substarice, pollutant or contaminant at the Casmalia Site by that

T 13 IISettlmg Defendant afier the effective da(e of this Consent Decree; and

4 d.  liability arising from the past, present, or future arrangemem for
15 fdisposal or treatment by Settling Defendams or a subsidiary or affiliated entity of
16 fany Settling Defendant, of a hazardous substance, pollutant, or contaminant at the

-17.§Casmalia Site that is both (1) not from a facility or specific Iocation owned or

18 ioperated by that Seftling Defendant as specified in Appendi)é E, and'(2) not
19 fincluded in the volume of waste attributed to that State Semmg Party as set forth
20 lin Appendix E.

L -36. Notwithstanding any other provision in thns Consent Decree, the State

22 [Plaintiffs reserve, and this Consent Decree is without prejudice to, the right to

. 23 linstitute judicial or administrative proceedings seeking to compe! any Settling
24 fDefendant to perform response actions relating to the-Casmalia Site, and/or to
25 freimburse the State Plaintiffs for additional costs of response and/or Natural

26 [Resource Damages, if information not currently known to the EPA or the State

27 [plaintiffs is discovered that indicates Settling Defendants no longer qualify as de

.B_
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1 38. Nothing in this Consent Decree shall be deemed to constitute approval
or preauthorization of a claim within the meaning of Section 111 of CERCLA, 42
U.S.C. § 9611, or 40 C.F.R. 300.700(d).

39. Exceptas provided in Paragraphs 41, 42 and 43 (Waiver of Claims)
land Paragraph 47 (Waiver of Claim Splitiing Defenses), the covenants not to sue
[set forth in Paragraph 37 shall not apply in the event the United States brings a
lcause of action or issues an order pursuant to the reservations set forth in

IParagraph 25 (b), 25 (c), and 25 (e), but only to the extent that Settling

)

(Defendant’s claims arise from the same response action or response costs that the

3

lUnited States is seeking pursvant to the applicable reservation.

H 40. - Except as provided in Paragraphs 41, 42 and 43 (Waiver of Claims)
12 land Paragraph 47 (Waiver of Claim Splitting Defenses), the covenants not to sue
13 |iset forth in Paragraph 37 shall not apply in the event the State Plaintiffs bring a
144 caﬁs'e of action or issues an order pursuant to the reservations set forth in

15 {Paragraphs 33, 34, and 35, but only to the extent that Settling Defendant's claims’

16 larise from the same respanse action or response costs that State Plaintiffs are

17 [seeking pursuant to the Applicable reservation.
18 41. Waiver of Claims. Settling Defendants covenant not to sue and agree

" 19 fnot to assert any claims or causes of action with regard to the Casmalia Site

20 Jpursuant to Sections 107 aid 113 of CERCLA, 42 US.C. §§ 9607 and 9613, for
21 [matters addressed by this Consent Decree agamst

2 a. any Potentially Responsible Parties- (PRPs) that EPA may inthe future -
23_ l[designate as de micromis, consistent with EPA's Revised Guxdance on CERCLA

- 24 [Settlements with De Micromis Waste Contributors (June 3, 1996), the
25 .,{e.morandum dated November 6, 2002; entitled “Revised Settlement Policy and

26 fContribution Waiver Language Regarding Exempt D¢ Micromis and Non-Exempt
.27 iDe Micromis Parties” and/or other applicable guidance;
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3 12,100 gallons of liquid materials, or the equivalent, using EPA's conversion

. [factors. This waiver shall not apply to any claim or cause of action against any

"lSettling Defendant shall notify EPA, DOYJ, and the State Plaintiffs within 10 days

b. any other PRP for a period of thirty-three (33) months after thé
teffective date of this Consent Decree, at which time Settling Defendants may
assert claims or causes of action against any non-de micromis PRPs that have not
isettled their liability for the Casmalia Site; v

c. any of the defendants in United States v. ABB Vetco Gray Inc., Civ. No.
06-6518-KMW (JGx), that are parties to the Casmalia Consent Decree entered in
“that Qction on June 27, 1997; and V
d. .any'person that has entered or in the future enters into a settlement
lagreement with the United States, EPA or State.Plzu'miffs for response costs or
[iNatural Resource Damages claims for matters addressed in such settlement.
42, Settling Defendants agree not to assert any claims and to waive all
<_:laims or causes of action they may have for all matters relating to the OII Site,

Tuding, but not limited to, for contribution, ageinst any person where the

person's llablhty to Settling Defeadants’ thh respect to the OII Site is bascd sole]y
lon having arraniged for disposal or treatment, or for transport for disposal or
reatment, of hazardous substances at the OII Site, or havmg accepted for transport
for disposal or treatment of hazardous subsmnces atthe OII Site, if EPA
determines that: (a) any materials contributed by such person to the O]I Site
constituting municipal solid waste or municipal sewage sludge.did not exceed
0.2% of the total volume of waste at the OII Site; and (b) any materials contribule&
iby such person to the OII Site containing hazardous substances, but not ’

lconstituting municipal solid waste or municipal sewage sludge, did not exceed

Iperson meeting the above criteria if EPA has determined that the materials
contributed to the OII Site by such person contributed or could contribute

significantly to the costs of response at the OII Site. This waiver also shall not

.26 -
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Decree are all response actions taken or to be taken and all response costs incurred
or to be incurred by the United States, the State Plaintiffs, or any other person with
frespect to the WDI Site, the OII Site, and the Casmalia Site, and the State Natural
Resource Dama.ges Claim with respect to the Casmalia Site, except for those
imatters expressly reserved herein.
46. Each Settling Defendant agrees that, with respect to any suit or claim

for contribution brought by it for matters related to this Consent Decree, it will

otify EPA, DOJ, and the State Plaintiffs in writing no later than 60 days prior to
he iuiliatioﬂ of such suitlor claim. -Each Settling Defendant also agrees that, with
lrespect to any suit or claim for contribution brought against it for matters related
ito this Consent Decres, it will notify EPA, DOJ, and the State Plaintiffs in writing

within 10 days of service of the complaint or claim upon it. In addition, each

lof service or receipt of any Mdtion for Summary Judgment and within 10 days of
Fecclpt of any order from a court setting a case for trial, for matters related to this
Consent Decree. However, EPA, DOJ, and the State Plaintiffs acknowledge
notice of the claims for contribution already filed by Settling Defendants in
Powerine, et al. v. Estate afRothséhx’Id, et al., Case No. CV 06-0855 (C.D. Cal).
47. " In any subsequent.administrative or judicial proceeding initiated by
the United States or the State Plaintiffs for injunctive ‘relief recovery of response
costs, or othcr relief rela(mg to the WDI Slte, the OII Site, or the Casmalia Site,
[Settling Defendants shall not-assert, and may not maintain, any defense or claim
Ibased upon'the pnncnples of waiver, res judicata, collateral estoppel, issue
lpreclusion, claim-splitting, or other defenses based upén any contention that the
claims raised by the United States or the S(ale Plaintiffs in the subsequem
proccedmg were or should have been brought in the inistant case; provxded

lhowever, that nothing in this Paragraph affeprs the enforceability of the Covenant
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"[Except as provided in Paragraphs 41, 42,43 and 47 (Waiver of Claims), the

’ Ehave with respect to any matter, transaction, or occurrence relating in any way to

' ?wmo

-

lapply with respect to any defense, claim, or cause of action that a Seitling
IDefendant may bave against any person if such person asserts a claim or cause of )
jaction relating to the Ol Site against such Seﬁling Defendant.

.43. Settling .Deféndams_ agree not to assert any claims and to waive all
claims or causes of action that they may have for all matters relating to the OI1
[Site, inc]gding,‘but not limited to, for contribution, agaiﬁst any person that has
entered ix_\tb a fina]l CERCLA § 122(g) de minimis settlement with EPA or State
Plaintiffs with respect to the OII Site as of the effective date of this Consent
[Decree. This waiver shall not apply with respect to any. defense, claim, or cause of
action that a Settling Défendant may have against any person if such person
asserts a claim or cause of action relating to the OII Site agamst such Settling
Defendant ' ;

44. Nothing in this Consent Decree shall be construed to cret;te any rights

in, or-grant any cause of action to, any person not a Party to this Consent Decree. *

[Parties expressly reserve any and all rights (including, but not limited to, any right

fto contribution), defenses claims, demunds, and caitses of action that they may
lthe WDI Sne the OII Slte or the Casmaha Sife against any person nota Party -

45, The Parties agree, and by entenng this Consent Decree Y.hls Court
finds, that Settling Defendants are entitled, as of the date of entry of t}us Cnnsem
[Decres, to protection from contribution actions or claims as provided by Section
113(£)(2) s;nd (3) of CERCLA, 42 US.C. §9613(H2) - (3), fér “matters
addre;sed“ in misb(?pns'em Decre¢. The “matters addressed” in this Consent

©l27-
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Not to Sue by United States or the State Plaintiffs set forth in Sections VIII and X,
Irespectively. ’ )

X1V. RETENTION OF RECORDS
48. Until 10 years after the entry of th}s Consent Decree, each Settling
Defendant shall preserve and retain all records, reports, or information (heréinaﬂer
referred to as “records”) now in its pcsse_ssion or control, or which come into its
ipossession or control, that relate in any m'annervio response actions taken af the
WD Site, the OII Site, or the Casmalia Site, or the Tiability-of any person under
ICERCLA with respect to these Sites, regardless 'of any corporaté retention policy
ito the conﬁary. ’
49.  After the conclusion of the 10-year document retention period in the
[preceding paragraph, Settling Defendants shall ﬁotify EPA, DOJ and the State
Plaint_iﬁ‘s‘atb least 90 days prior to the destruction of any such records, and, upon
Irequest by EPA, DOJ, or the State Plaintiffs, Settling Defendants shall deliver any
such records to EPA or the State Plaintiffs. _Settling Defendants may assert that
certain records are privileged under the attome}.'-clier‘\t privilege or any other
privilege recognized by federal law. If Settling Defendants assert such a privilege,
. l_ﬂey shall ﬁmvide Plaintiff ‘with the "foliowing:- 1) the title of the record; 2) the
dﬂte. of the record; 3) the name, title, affiliation (e.g., company or ﬂ.rm) and
address of the author of the record; 4) the name and title of each addressee and
remplent, 5) a descnpnon of the subject of the record; and 6) the privilege
Jasserted. Ifa claim of privilege applies only to a pompn ‘'of a record, the record
lshall be provided to Plaintiff in redacted f"orm‘to mask the privileged information
lonly. Settling Defendants shall retain all records that they claim to be privileged

S lunttil the United Stalcs has had a reasonable opporturiity to dispute the privilege-

claim and any such dispute has been resolved in the Senlmg Defendants’ favor.

Howcvcr, no records crea!ed or genera&ed pursuant to the requirements of this or
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tany other settlement with (iie EPA or the State Plaintiffs pertaining to the WDI -
Site, the OII Site, or the Casmalia Site shall ba“withhald on the grounds that Lhe).'
are privileged. A
50. Bach Settling Defendant bereby certifies individually that, to the best
of its knowledge aﬁd belief, aﬁ_er_thorough inqpiry, it has:
a. not alie’red' mutilated, digcarded, destroyed or otherwise disposed of any
records, reports, or information relatmg to n.s potential liability regarding the WDI
Site, the OIT Site, or the Casmalia Site since notification of potenual liability by

e United States or lhe State Plaintiffs or the ﬁlmg of suit against it regarding
: ese Sites and that if has prowded all documents and information sought by any
and all EPA reqi.\est..s forinformation pursunt to Sections 104(e) and 122(e) of
(CERCLA, 42 U.S.C. §§ 9604(¢) and 9622(e), and Section 3007 of RCRA 42
U.S.C. § 6972; :
b. submitted to EPA and DOJ and, through EPA, to the State Plaintiffs,
[Financial Information that fairly, accurately, and materially sets forth its financial
circumstances, and that those circumstances have not materially changed between
ithe time the Financial Informatmn -was submitted to EPA and DOJ and the time
teach Settling Defendant executes this Consent Decree.
51, Whedever, under the terms of this Consent IIDec}ee, notice is rcquirea .
to be _given or & dodument is required to be sent by one party.to another; it shall be |
directed to the individuals it the addresses specified below, unless those
individuals or their succéssors: give notice of a change to the other Parties in_
wﬁting. Written notice as specified herein shall constitute complete satisfaction of
lany written notice mquhemeﬁt of the, Consent Decree with respect to the ‘Uniged .
States, EPA, DOJ; the State Plaintiffs, and Settling Defendants, respectively.

/ .

[ . R N TR

17
18
0 aintiffs;
1 Eglw
oo outhem California Cleanup Operations

20

| _.'71

: mterpret.mg and enforcing the terms of this Consent Decree

"fA” is a map of the WDI Site; “Appendix B” is a map ofthe OIf Site; “Appendix -

EXHIBIT 1

[Theodora Berger

Senior Assistant Attorney Generat
vironment-Section

ttomety General’s Office

tate of California Depanment of Justice
300 South Sprm%

ILos Angeles, C 1forma 90013-1230

143 to Settling Defendants:
tVincent J. Papa, Esq.

ic/o Ene ercham Corp.
126 East Street
33" Floor

ew York NY 10022
jAlbert M. Cohen, Esq.
lLoeb & Loeb LL P

10100 Santa Monica Blvd.; Suite 2200
ILos Angeles, CA 90067

XVL Rmmmmmmoﬂ

52. This Court shall retain jurisdiction over this matter for the purpose of

53. The effective date of this Consent Decrer: shall be the date upon which
this Consent Decree is entered by the Court, . ‘

XVHL INE.GMIMEMIQE_
54. This Consent Decree and its appendices constitutes the ﬁﬁal, complete
jand exclusive agreement and understanding axilion‘g the Parties wiﬁ; Tespeot to the
settlement embodied in this Consent Decree. The Parties acknowledge that there .

lare rio repr tations, agr or und relating to the settlement

lother than those expressly com.amed in t}us Consent Decree., The following

lappendices are attached fo and mcorpcrated into this Consent Decree: “Appendlx

C” is a map of the Casmalia Site; “Appendix D” is a list of the Financial

A lInformation documents provided by the Settling Defendants; “Appendix E"isa - .
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As o DOJ:

Chief, Environmental Enforcement Section
[Environment and Natoral Resources Division

[U.S. Department of Justice (DJ # 90-1 1-2-156/13)
P.0. Box 7611

Washington, D.C. 20044-7611

1As 10 EPA: .
[Chief, Superfund Site Cleanup Branch

11 75 Hawthome St.

2

fSan Francisco, CA 94105

{United States Environmentat Protection Agency, Regxon X
Hawthome St. .
San Francisco, CA 94105
e: WDI Supérfund Site

ussell Mechem
PA Prgjecl Coordinator X
nited States Environmental Protection Agency, Region IX

San Francisco, CA 94105
e: WDI Supcrfund Site -

ional Fipancia) Manageme: 294

IDavid Wood, Chief, Cost Accounting
(United States Environmental
[Protection Agency Region IX

75 Hawthorne St.

IRe: WDI Superfund Site’

Pe artment of Toxic Substarices Control
1011 North Grandview Avenue
Glendale, CA 91201

(Caroline Rudoiph
Project Coordmstor for the' Casmalia Disposal Snc
[Department of Toxic Substances Comml

P.0. Box 806
acramento, CA 95812:0806

oger Briggs, Executive Officer
Cemral Coast Regmnal Wnter Quality Contml Board
895 Aerovista PL., Ste
San Luis Obispo 93401

-31-
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Summary of the State Plaintiffs’ Settlement Amounts; and “Appendix F” is a list
of contaminants fO\ll"ld at thie Casmalia Superfund Site. )
XIX. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

55. - This Consent Decree shall be lodged with the Cqurt,fdr a period of qot.
Jess than 30 days for public notice and comment. The United States reserves the

IDecree disclose-facts or considerations which indicate that this Consent Decree is

inappropriate, improper, or i

Settling Defendants consent to the entry

2
3
4
5
6 [right to withdraw or withhold its consent if the comments regarding the Consent
7
8
9

lof this Consent Decree without fsther notice, "

10 56. If for any reason this Court should decline to.approve this Consent

1 [Decree in the form presented, this agreement is voidable at the sole discretion of .

12'jlany party and the terms of the agreement may not be used 8s evidence inany

3 Mitigation between the Parties. '

5 '57.  Eachundersigned representative of a Settling Defendant to this
6 ¥Consent Decree, the Assistant Aﬁcmey General, E_nvironmem and Natural

7 IResources Division of the United States Department of Justice, and the State
8 [IPlaintiffs certifies that he or she is suthorized to enter into the terms @d

9 (conditions of this Conscm Decree and to execute and bind legally such Party to

© 20 |ithis docurnent.

s 58. " Each Settlinig Defendant hereby agrees not to oppose emry of this

22 [iConsent Decree by this Court or to challenge any provmon of this Consent: .
.23 Decréa unless t.hc United States has notified Settling Defendarits in writing that it

24 [no longer supports enﬂ'y of the Consent Decree

25 59.  Each Settling Defendant shall identify, ‘on the attached sxgnature page,

26 fithe name and address of an ageut who is audmnzed to accept service of process by,

27 mall on behalf of that Party wxlh respect to all matters nnsmg under or relating to.

=33
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his Consent Decree. Settling Defendants hereby agree to accept service in that

~

Imanner and to waive the formal service requirements set forth in Rule 4 of the

w

Fedéral Rules of Civil Procedure and any applicable local rules of this Court,
_ lincluding but not limited io, service of a summons. However, if no agent is

specified, the anémey of record for each Settling Defendant shall be deemed to be

lhereby agree to accept service in that mannerand-to waive the formal service

q

4

5

6 the agent authorized to accept service at the address listed. Settling Defendants
7 o'

8 set forth-in Rule 4 of the Federal Rules of Civil Procedure and any-
9

iapplicable local rules of this Court, including but not limited to, service of a

10 it )
n - XXI. FINAL JUDGMENT .
12 60.. Upon approval and entry of this Consent Decree by the Court, this -

13 {Consent Decree shall constitute a ﬁnhljudgment between and #mong the United
14 IStates, the State Plaintiffs and the Settling Defendants. ‘The Court finds that there
15 Jiis no just reason for delay and therefore enters this judgraeiit as a final ju&gmcnt
16 Junder Fed. R. Civ. P. 54 and 58, ' :

17 .
18 SOORDEREDTHIS __ DAYOF . - 2007.
i9 . .
20 ] e :
21 . CONSUELO B. MARSHALL
. United States District Judge -
» T
23
24
s
26
a7
.28 )
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: iI{EvUNbERS_IGNED PARTY enters into this Consent Decree in the matter of
L Y United States v. Powerine Qil Company, et al., No. CY04-6435 CBM (JWJx),
relating to the Waste Disposal, Inc., Operating Industries, Inc., and Casmalia
2 §Resources Superfund Sites. - .
3 FOR THE UNITED STATES OF AMERICA
4
ojnjct - .
5 |Date 7 Keith Takata T
6 R . . Director, Superfund Division X
: U.S. Environmental Protection Agency .
oy , Region IX .
’ 75 Hawthome St.
8 San Francisco, CA 94105 .
.

Date . Taly L. Jolish -

11 : Assistant Regional Counsel

U.S. Environmental Protection Agency
12 - Region IX

. : 75 Hawthome St.

13 L San Francisco, CA 94105 -
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[TTIE UNDERSIGNED PARTY enters into this Consent Decres in the matter of
United States v. Powerine Oil Company, et al., No. CV04-6435 CBM (JWix),
relating to the Waste Disposal, Inc., Operating Industries, Inc., and Casmalia

Resources Superfund Sites. )
IFOR THE UNITED STATES OF AMERIQA‘ NI _e
ate RONALDT TENPAR =~ —
Acting Assistant Atton:;f/ General
Environment and Natu:
Resources Divisjon
U.S. Department of Justice
950 Perinsylvania Ave.,, NW,
' Washington, DIC, 20530
ashington, D.C, :
75 ngton DGy 1N
‘10 ‘t & oot -
afe RART 3@NGEKFIS% R
11 . Environrygntal Enforegment Section
: . L Environment and Natural . .
12 : Reﬁlzources Divi.}i}m .
., ent of Justice
3 - B.O.Box 61T o
14 - Washington, D.C. 20044-7611
s -
© THOMAS P. O’'BRIEN
16 United States Attomne
17 Central District of Califotnia
1 MONICA L.MILLER, =
19 Asgistant U.S. Attorney
20 -
2
23
24
25
26
s27
28 .
: -35-
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-ITHE UNDERSIGNED PARTY enters into this Consent Decree in the matter of
1 [United States v. Powerine Oil Company, et al., No. CV04-6435 CBM (JWJx),
relating to the Waste Disposal, Inc., Operating Industries, Inc., and Casmalia
2 fResources Superfund Sites. .
3 IFOR THE STATE PLAINTIFFS
4 )
N N-72E : . 3 .
3 mLIL?m ; ) tamid Séeb_tar;'A‘c‘ti‘ngi)e';}‘u?i Difector
s . . - Site Mitigation-and Brownfields Reuse
: ‘Program. : .
7 California Department of Toxic
Substances Control .
? I . ) Koger W. Briggs, Exooutive Officer
10 - California %:gmnal Water Quality
. Control Board, Central- Coast Region
1
12
13 .
Jate T TRy 10 ck; Direcior
1] California Department of Fish and
B Ga"le B :
15
16
17
18
19
20
2
n
23
24
'25
2
27
28 . .
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THE UNDERS (GNED PARTY enters into this Consent Decree in the matter of
United States v, wagmnz 0il Company, et al., No: CV04-6435 CBM (JWIx), -
relating to the Waste Dlsposal Inc., Operatmg Industnes Inc., and Casmalia
Resources Superfund S

Fot

FOR THE STATE PLAINTIFFS
De.xt: . Maureen F. Gorsen, Diector
. T California Department of .
Toxic Substances Control
B:=i-07
Date- . RBF T W Briggs; EXecutive Officer
. Cahfornia Rcflonal Water Quality
Control Board, Central Coast chwn
Dat an Broddnc] u'ector
e Czhforma Department of Fish and
Game .
.37
" 38
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relating to the Waste Dlsposal Inec., Opcranng Industries, Inc., and Casmalia
Resources Superfund Sites.

FOR DEFENDANT POWERINE OIL
-COMPANY .

Date: &ZBIIJC & a7
e ichael Egrier
: Chief Financial Officer
12345 Lakeland Boulevard
Santa Fe Springs, CA: 90670

R e T T N SR VY

Agent Aulhonzed tn Acccpt Servnce on Behalf of Above-51 gned Pany
. Namc

Tnle.

Agjdmés:

.33'._
40
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THE UNDERSIGNED PARTY enters into this Consent Decree in the matter of
United States v. Powerine Oil Company, et al., No. CV04-6435 CBM (JW, Ix),

THE UNDERSI GNED PARTY enters into this Consent De n the matt
msgﬁsv Po‘}:eﬂne O‘ICI.;:’" o tlal INg C\?OLFE?SC(IIB e?WJ;S,Of
e Was sal, Inc. ral tri d
Rﬁomgces Superﬂ.md lspo perating Industries, Inc., an Casmalm

FOR T}E STATE PLAINTIFFS
Date "~ Maureen orsen, Director
: California Dcpnnment of
Toxic Substances Control
Jate er ggs, XeCitive UBicer
California Regional Water Quality
Control Bc»m'vil Central Coast Region
5/ 2 Q/
al ; Kyan #roddnck, Uirector
. 8aleomm Depnrtmcnt of Fish and
- 3;/ N
) 39
EXHIBIT 1
| THE UNDERSIGNED PARTY enters into this Consc t Decr
| United States . Powerine Orl Company, ot ol No. CV04-6435 glslﬁ'f(m}") of
2 ch c:gg{gc eg Suep v rgf;ned Dlspasa] Inc Openmng Industnes Inc, and Casmaha
3
FOR DEFENDANT CENCO REF{NIN
4 COMPANY n/k/a LAKELAND ©
s DEVELOPMENT COMPANY
6} , . :
; |Date: &4@1{’, Zep)
s . o Chlcf Fmancm! Officer
E 12345 Lakeland Bouleyard
9 Santa Fe Springs, CA 90670 .
10
1
12
B3 Agent Authonzcd to Acccpl Service on Behalf of Abovc~s:gned Party
14 I Name:
130 Tiler,
16 Address:
REA
8 3
19
o}
21
2
23
240
25
26
27,
28
-39
]
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THE UNDEilSIGNED PARTY cuter.s into this Consent Decree in the matter of

} [ United States v. Powerine Oil Company, et al., No, CV04-6435 CBM (TWJx),
relating to the Waste Disposal, Inc., Opérating Industries, Inc., and Casmalia
2 { Resources Superfund Sites.
3 .
. . FOR DEFENDANT ENERGY
¢ v . MERCHANT CORP.
L] . S ’
6 ¥ Date: Ayo—'wré 207
v : . Michael Egner 7
L : . Chief Financial Officer
8 126 Rast 56th Street, 33rd Floor
0 New York, NewYork 10022
10 )
11
12 ’ L.
3 Agent Authorized to Accept Service on Behalf of. Above-signed Party:
16 LAddress: - g r
7y !
18
‘19
20 .
21
2
23
24
25
26
27
28
e ) ) D +3 :
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Ausehshient 19 Ciseint Dcrée for Powesine Ol Compiny: étal:
List of ability to pay related documentation
S . ; .

1. Lener from Kénncikn_W.P.'TT\omas, Arcadis to David Isol;a, Esola Bowers LLF With dost
estimate able, Janiary 14, 2004 © - - R

2. "Covet shéet for application for ‘panties with limited financial abilities {dared March 30, 2005),
Enclosures: ) Lo v . T
"a: EPA Finantial'Statement for Businesses, trisigned and dnidated
b. Baergy Merchant Group osgenizational chart
¢ By-laws of Bnergy Merchant Corp. . N .

d. Conserit of Sole Diector
-e Cansent of Sole Dircttor
£ Consent of Sole Director
& . Consent of Sole Director
h. Conscat of Sole Director

of Energy Mprchant Corp., Janvary 2, 2003 o :
of Energy Merchant Cotp., October 17, 2003 "
of Bnergy Merchant Corp,, April 1, 2004 - o
of Enetgy Merchant Cotp., January 2,72005

of Energy Merchant Corp., Apiil 25, 2005

‘i Certficats of Améridment of Certificate of Incotporation, Apeil 11,2000 - - -
J. Citivank account number 45215777, statements for periods ending Aprit 30, 2004

.- through Mirch 31, 2005

k. Combined Financial Statemients for two yeary eniding Decernber 31, 1999 through .
. R hant Corporati ) . .

Decémber 31, 2003, Enecgy Merchan > ]
L. IRS Form 1120, U.S. Corporation Incomie Taix Return, 1999 thiongh 2003

3. Letter from Albert M. Colien, Loeb'& Losb to Kar! Firigertopd, USDOJ, Febtuary 1, 2006,
with enclosures: - oo o L
4, Resp to quéstions and signed verif : . ’
b. Detail of Trading Gaing & Léscs, Janiuary-December 1999 R
¢. EMC Capital Corp. Pianeer Account summary of monthly iransactions, years endiog
- December 31, 1999, 2000 : - A
.d: EMC Capital Corp. Refeo Account sunmunary of moithly transaztions, years ending
- December31, 1999;2000 . . . . ) R
¢. BMC Capital Corp. S. Stone Account summnryafmohmly.mkacxiohs.ycamcnding X
“Deccaber 31, 1999,2000 -~ . - - .

o

. Corporation

Fow

IRS Forrh 1£20,U.S. Corporation Income Tax Returm, 1999; for Encrgy Me(chant )

Fisancial Statements, Diecember 31, 2001 and 2000, DeGember 31, 2002:and 2001,
Deceimber 31, 2003 and December 31, 2004 for Encrgy Merchant LLC .
EMQ'S:cumies at Market, as-of 12/31/00 RN

.i." Energy M

M-1 and M-3 Analysis, 1999 through 2004
C

Formi 1120 US Corporation Tncome Tax Returh Schedle

Ba]n_‘ncc Sheet, 2002 and 2003

son C. ™

‘ Energy

Pkl

Advisory Ce,, LLC

. RS Form 1065, U.S. Retum of Partnership Income, 2002 and 2003, for Energy Merchant

. " IRS Form 1120, U.S. Corporation Income Tax Ret:um. 2003, for E:ne.rgy Merchant

Holding, Inc. - -~
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. m. IRS Form 1120, US. Coxpnranon Income TaxReturn, 2002 and 2003, for EMC Capml

-.==':=°

oo

Corp.

. IRS Form 1065, U.S. Rclum ofPanncnhlp Incouie, 2000 2001 and 2002 for Williams

. Technologxes LILC

. 'IRS Form 1120, U.S. Cmpomnon Income Tax Retum 2002 and 2003, for Encrgy

Merchant Managemeit Co., LLC .

IRS Form 1065, U.S. Rctum of Pnnne:shxp Income, 2002 'nnd 2003, for Energy Merchant

Investors Fund, LLC

‘IRS Form [ 120 uUs. Oorpomuon Incumc Tax Rc(um‘ 2003 Io[ Energy Merchant Corp .
2004

EMC Journal Enmes FYE 1?131/98 )
Letier from Leigh R. Fraser, Ropes & Gray, to Vmcenl Pnpa, E‘MC, Augulel 1999
with cnclosum Energy Mzmhanl, LiLc secured term note, dated August” 31 1999

-4, Lcllcr fmm Albet M. Cohcn, Loeb & Locb, to Kart Fmgcrhood USDOJ Mmch 13 2006

S Letter from Vmcenl Papa, WC to Knrl Fmgexhpod, USDOJ Apnl 13 2006, with

e

nclosures

a jons and si
b. Letter !mm Karl Fmgm'huod. USDOJ [o Albcn M. Cohen, I.ocb & Loeb, Apnl 4, 2006

[

Energy-M Cotp. combi ari n Deccmbchl 2005 and
Decernber 31, 2004 v : :

d. . Letter from'Pasis Hajali, BBL, 't David: Isola, Isuln & Associates, Mamh 8, 2006

.._:- ‘g e ocm

- BB&T account number 0005153248895, momhly staxemcn(s for periods cndmg 03:31-05
through 03-31-06
Citibank account number 452[5777 momhly s;nzcmcnts for periods cndmg February 28,
2005 through Februaty 28, 2006
Advest account-fumber 3002-3614, monthly nccounl summaries for penods ending

. March 31, 2005 ‘through February 28, 2006 .
- Advest account nuziber 3008-5497, monthly account summaxms for penods cndmg
March 31, 2005 through February 28, 2006
Advest account number 3008-5630, monthly sccount suminacies for pcnods ending .

. _j. Advut accountnumber 3008 5737, mamhly accoun: summms fm‘ penods cndmg

>

March 31, 2005 thmugh Imuary 31, 2006'
. Advest chcm statnmenl, account number WWP-! 950306 March 31, 2005

6 u:m:r from AIbch Cohen, Loeb & Locb to Knrl Fingerhood, USDOJ May2,2006 .

7. Letter fmm AlbenM Cuhcn. [neb&Locb to-Kart Fmgc:huod USDOI May 25, 2006
" with enclosures:

Lo Lnk:lnnchvelopmem Cnmpany Overhead Pro;ecuan(mblc)

b Libailities v5, Avatiabl s (iablc)

8

. Leuter from Albert M. Cohen Locb & Locb to Knﬂ l‘mgcmoud. USDOJ, June'28, 2006

- with enclosums
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“March 31, 2005 through August 31,2005 and: Oc(obeﬂl 2005 lhmugh Janudry 31, 2606

.

- . oy

»

5 Lak:lnnd Development Company Ovcrhzsd ijecnon detail (txble)

b! gdu;;;andum fmm Mike Abbasfmd Powerine Ol_l Company, to Al Gualtieri, dated May
| - At

€. Powerine Oil Compariy ¥ Pipeline Abandoi Cosis (xab]e) .

d. . Powennc Oil Conipany pipelines {maps)” - : .

a

. Latter from Mark Slaffy Longitude 123, 1o Bdwaxd Sato, Cenco Refuung Compfmy
‘December 17 2002°

. Letter fmm ‘Albeit M. Cohen Loe‘b & Locb, to Kur Fmgc:hood USDOJ, 1. Thamu Bocr N

- USDOJ, and Tali Jolish, USEPA Augusl?_'! 2006 vqlh enélosures:. Eqmpment sales
Bgmemcn( dated March 22, 2006
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Appendix F

ontaminants List

[Benzyt buty} phthalate |

- {2-Chioropheno!
2-Chiorotoluene , Beryllium
,v 2-Hexanone Beryllium
" [2-Methylnephthalere Beta BHC
2-Nitrophenol bis(2-Chicrocthoxy) methane
2-Picoline bis(z-Chioroetbyl) ether -
: 4,4-DDT Eis(Z-Emthexyl) phthalate
4-Chloro-3-methylphenol " |Bromide
4-Nitropheno] X Bromobenzene
Acenaphthene Bromochloromethiane
Acenaphthylcnc Bromodichiloromethane
 |Acetone B
Acetonitrile Bromomethane
Accwphcno_né Cadmium
Aldrin - Carbon disulfide .

Allyl chioride

Carbon tetrachloride

| Alpha BHC . Chlorobenzene
Aniline ) Chlorocthane
 Antimony Chloroform
Arsenic Chioromethane
Barium Chromium
{Benzene cis-1;2-Dichloroethene
Casmalia Disposal Site - " 2- EPA Reigion TX AOC No. 99-02(c)

60
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1,1, 1-Trichloroethane 1,2-Dibromoethane
1,1.2,2-Tetrachloroethaie 1,2-Dichlorobenzene .
1,1,2-Trichloro-1,2,2-trifluoroctbane 1,2-Dichloroetharic ]
1,1,2-Trichlorocthane . |1,2:Dichl
*-[1,t-Dichloroéthane . 1,35 Triniethylbenzime -
| L.1-Dichloroethene 1,3-Dichlofobenzene
1,2,3,4,6,7,8,9-0CDD 1,4-Dichlorobenzene’
1,2,3,4,6,7,8,9-OCDF - |r.4-Didxane -
1,2,3,4,6,7,8-HpCDD ],A-Naphmoquinm_ o
1,2,3,4,6,7,3-HpEDF 1,4-Phenylenediamine - o
1,23,4,7,8,9HpCDF 2,3,4,6:7,8-HXCDF I
{1.2,3,4,7,8-HxCDD 2,3,4,6-Tetrnchloropheno! .
1,2,3,4,78-HXCDF _[234,7,8-PeCDF '
12,3,6,7,8-HxCDD 2,3,7,8-TCDD
1,2,3,6,7,8:HxCDR 23,78-TCDR
1,23,7,89-HxCDD. Taasr
1,2,3,2,8,9-HxCDF 1,2,3,7,8,9-HxCDF,
{12.3,7,8:PeCDD 1,2,3,7,8-PeCDD
{12.3,7,8-PeCDF 24D o
1,2,3-Trichlorobenziene |2:4-Dichlorophensl
" {124 Trichlorobenzene . - - -{2:4-Dimethylphenol
12,4 Trimethylbegzee | 2.4-Dinitopheacl
1,2-Dibromo-3-chloropropaac . ' |2.6-Dichlorophenol
. _cumxmﬁispuulsna' a- _' . }zzinacgimi.lj(AocNu.ym(u)
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Appendix F

Conteminants List

Benzo[a)pyrene cis-1,3-Dichloropropene
Benzopb]fiuoranthene Cobat K
Benzoic acid [Copper:
Benzyl alcobol Cycluhéxuon:
DBCP |Hexachlorobutadiene
delt-BHC B Isobuty! alcohol
Di-n-butyl phthalate 1sophorone -
Dibromiomethane . |Isopropyl alcohol
D‘ic‘ar.nba ) 1sopropylbenzenc
|Dichlorodifivoromethane Lead
Dichloroprop . in-Cresol

- |Dieset Range Organics (C12 - cz4j IMCPP

‘|Dicthy! phthalate ’ ’ Mercury

* |Dimethyl phthalate * _ {Methoxychior

"IDinoseb " [Methyl ethyl kétone
EDB [Methyl isobutyl ketone .
Endiin ) . Methylene chloride
Ethane, 1,1,2,2-tetrachloro- 1,2 (Molybdenum

|Bthano? - ) ' o-Butylbenzene

. |Bthylbenzene - [N-Nitosodi-n-botylamine -
Fluoranthene . . ‘N~Nim>sodie!.l‘:yhimine
Plugiene © N-Niuosodim:&y{inﬁx‘x\e
|gamma-BHC (Lindane} N-Nitrosomethylethylamine.
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Contaminants List

Hepta-CDDs

IN-Nitrosomorph
Hepta-CDFs n-Propylbenzene
Heptachlor {Naphthalene
Heptachior epoxide . INicket
Hexa-CDDs o s o-Cresol
[Hexa-CDFs . ) o-XyI’:nz
|Hexachlorobenzene - ) p-Cresol -
‘p-]sopr'opyllolueno . Tetra-CDFs
" [Penta-cDDs - Tewachloroethene
Penta-CDFs Tetrahydrofiran
Pentachlorophenol -+  Thatlium )
Phenanthrene . [Tin
Pheno) . . I Toluene
Pyrene © - s Total Petroleum Hydrocarbons a5 Diesel Fuel
- Pyridine ‘_ . Totat xylenes ’
lsee-Butylbenzeae ) " |whns-1,2-Dichlorpetheic
|setenium {Trichtoroethens
“iSitver. .. T Trichloroethylens
Sodium: N . [Trichlorofluoromethane
Styrene B . |Vanadium®
Sulfate " . © [ Vinyl acetate
Sulfide o Vinyl chloride
Tewra-CDDs™ . : © |Zine
at r:.;.yﬁ. Disposal Site - EPA R:gin;nlx AOC No. 99-02(c)
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EXHIBIT 1
1|| LOEB & LOEB LLP
ALBERT M. COHEN (SBN 141525
2|| 10100 Santa Monica Blvd., Suite 2200
Los Angeles, CA 90067
3|| Telephone: 310.282.2000
Facsimile: 310.282.2200
4
Attorneys for Debtor’
5
6
7
8 UNITED STATES BANKRUPTCY CCURT
9 CENTRAL DISTRICT OF CALIFORNIA
10
u Inre: Case No.: 2:12-bk-25842-RN
12 LAKELAND DEVELOPMENT Assigned to Hon. Richard M. Neiter:
13/| COMPANY,
Chapter 11
14 Debtor.
15 SETTLEMENT AGREEMENT
16 (Jointly Administered)
17
18 SETTLEMENT AGREEMENT
19 . .
This Settlement Agreerment (“Settlement Agreement”) is made between the United
2!
0 States of America, on behalf of the United States Environmental Protection Agency
21 .
(collectively, the “United States™) and Lakeland Development Company (“Lakeland” or
22 .
“Debtor™) and related entities as specified herein.
z I BACKGROUND
24
1. Lakeland is a Delawarc corporation. On May 4, 2012, (the “Petition Date”)
25
Lakeland filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code, 11
2 .
6 U.S.C. §§ 101-1330 (as amended, the “Bankruptcy Code”) with this court (“Bankruptcy
27
Court™).
28
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2. On August 3, 2004, the United States of America (“United States™), on
behalf of the Administrator of the United States Environmental Protection Agency
(“EPA™), filed a complaint in United States of America et al. v. Powerine Oil Company
eral, CV04-6435 CMB (JWJx), Central District of California (the “District Court Case™)
pursuant to Section 107 of the Comprehensive Environmental Response, Compensation,
and Liability Act of 1980, as amended (“CERCLA™), 42 U.S.C. § 9607, seeking
reimbursement of response costs incurred or to be incurred for response actions taken at
or in connection with the releasc or threatened release of “hazardous substances at the
Waste Disposal, Inc. Superfund Site in Santa Fe Springs, California (“the WDI Site™)
from Powerine Oil Company (“Powerine”), CENCO Refining Company n/k/a Lakeland
Development Company, and Energy Merchant Corp. (“EMC”)(Poweﬁne, Lakeland and
EMC are collectively referred to herein as the “Lakeland Related Entities™). The United
States also alleged in the complaint that there was a fraudulent conveyance between
Powerine and EMC, pursuant to the Federal Debt Collection Procedures Act, 28 U.S.C.
§§ 3001-3308, and that Powerine and EMC had failed to respond to information requests
in a complete and timely manner, as required by Section 104(e) of CERCLA, 42 U.8.C. §
9604(e).

3. In addition, on September 28, 1990, the United States sent Powerine a
Special Notice letter for the Operating Industries, Inc. Superfund Site (“the OII Site™),
located at 900 Potrero Grande Drive, Monterey Park, California, alleging that Powerine
was a Potentially Responsible Party (“PRP™) at the OII Site.

4. Powerine and Lakeland are subject to a Cleanup and Abatement Order
(Order No. 97-118) issued by the Los Angeles Regional Water Quality Control Board,
and a state court injunction, obtained by the Community Development Commission of
the City of Santa Fe Springs, and entered April 14, 2004 (Case No. VC 03890, Los
Angeles County Superior Court), requiring remediation of their former oit refinery
property, located at 12345 Lakeland Road, Santa Fe Springs, California (“Refinery
Property”)

LA2256420.1
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5. On October 14, 1998, EPA sent Powerine a notice letter indicating that
Powering Was liable as a de minimis party at the Casmalia Resources Superfund Site (“the
Casmalia Site”), located in Casmalia, California.

6. The Lakeland Related Entities submitted Financial Information to the
United States. The United States reviewed the Financial Information and determined that
the Lakeland Revlaled Entities were only abie to pay certain amounts to resolve the
outstanding disputes with the United States.

7. On February 11, 2008, the Lakeland Related Entities and the United States
entered into a Consent Decree (the “Consent Decree”) to resolve the District Court Case
pursuant to which the Lakeland Related Entities agreed to pay the United States as
follows in order to resolve the claims brought against the Lakeland Related Entities in the
District Court Case and the other claims identified above (See United States of America
et al. v. Powerine Oil Company et al., CV04-6435 CMB (JWJx) (USDC C.D. Cal.),
Docket No. 104 (“Cor;scnt Decree™), at Section V):

a. The Lakeland Related Entities were required to pay EPA $1,450,000,

plus Interest, pursuant to the following schedule:

1. Within ninety da‘ys of entry of the Consent Decree, the
Lakeland Related Entities were required to pay $806,606.00 to be deposited in the. WDI
Special Account within the EPA Hazardous Substance Superfund to be retained and used
to conduct or finance response actions at or in connection with the WDI Site, or to be
transferred by EPA to the EPA Hazardous Substance Superfund;

2. Within ninety days of entry of the Consent Decree the
Lakeland Related Entities were required to pay $100,000.00 to be deposited in the OI1
Special Account within the EPA Hazardous Substance Superfund to be retained and used
to conduct or finance response actions at or in connection with the OI1 Site, or to be

transferred by EPA to the EPA Hazardous Substance Superfund;

LA2256420.1
07152010002
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difficulties they were not able to make the final payment. Since that time the parties have
been involved in discussions regarding the final payment, interest, and stipulated penalties.

12.  Onabout November 6, 2008, the United States obtained an Abstract of
Judgment against the Lakeland Related Entities from the United States District Court in
an amount of $1,450,000.00 plus interest. The Abstract of Judgment was recorded in the
Los Angeles County Registrar’s Office on December 16, 2008 and imposed a lien on the
all of the Lakeland Rcllatcd Entities property located in Los Angeles County, including
the Refinery Pfopeny.

13. éince that time, the Lakeland Related Entities and EPA have been in
discussions regarding how to resolve their dispute regarding the debt owed to the United
States, including accrued interest and stipulated penalties. Because the Lakeland Related
Entities claimed that they did not have sufficient funds, those discussions focused on
Lakeland entering a development deal for the Refinery Property with the proceeds being
used to (a) satisfy the various liens against the Refinery Property, including the EPA Lien
and (b) clean up the Refinery Property.

14.. In March 2012, Lakeland entered into an agreement with Western Realco,
LLC pursuant to which it agreed, among other things, to loan Lakeland Development
Company $19 million to be used to satisfy the outstanding liens on the Refinery Property
and to clean up the Refinery Property. A copy of the Western Realco Agreement is
attached hereto as Exhibit A (the “Western Agreement” or “Western Deal™). However,
the Western Deal was contingent upon, among other things, the Lakeland Related Entities
reaching an agreement with the United States to remove the Abstract of Judgment.
Subsequently Westemn failed to exercise its option.

15.  In April 2012, one of the entities which had a licn against the Refinery
Property recorded a Notice of Trustee’s Sale pursuant to the non-judicial foreclosure
provisions of the California Civil Code (Section 2924 et seq.) On May 4, 2012 Lakeland
Development Company filed for bankruptcy protection in the United States District Court
for the Cenlral District of California, Case No. 2:12-bk-25842-RN.

. LA2256420.1
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3. Within ninety days of entry of the Consent Decree the
Lakeland Related Entities were required to pay $93,394.00 to be deposited in the Casmalia
Site Escrow Account;

4, Within 150 days of entry of the Consent Decree the Lakeland
Related Entities were required to pay $225,000.00, plus Interest from the date of entry, to
be deposited in the WDI Special Account within the EPA Hazardous Substance Superfund
to be retained and used to conduct or finance response actions at or in connection with the
WD Site, ar to be transferred by EPA to the EPA Hazardous Substance Superfund; andb

5. Within 210 days of entry of the Consent Decree the Lakeland
Related Entities were fequired to pay $225,000.00, plus Interest from the date of entry,
which shall be deposited in the WDI Special Account within the EPA Hazardous
Substance Superfund to be retained and used to conduct or finance response actions at or
in connection with the WDI Site, or to be transferred by EPA to the EPA Hazardous
Substance Superfund.

8. The Consent Dectee provided that if the Lakeland Related Entitie§ did not
timely make the vequired payments, they would be subject to interest at the EPA
Hazardous Substance Superfund rate, see Consent Decree at Sections IV, Paragraph 3,
Subparagraph n. and Section VII,, Paragraph 12, and stipulated penalties of $5,000 per
day as provided for in the Consent Decree at Paragraph13.

9. After expiration of a publio notice period the Court entered the Consent )
Decree and signed it as a Final Judgment on February 11, 2008. (See Consent Decree,
Docket No. 104 at Para. 60). ’ »

10.  The Lakeland Related Entities made the initial three payments. However, in
August 2008, the Lakelaﬁd Related Entities informed EPA that because of financial
difficulties they were unable to make the fourth payment in a timely fashion. The
Lakeland Related Entities made the fourth payment, including interest, an October 20,
2008. The payment did not include Stipulated Penalties due under the Consent Decree.

11.  The Lakeland Related Entities informed EPA that because of financial

LA2256420.1
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16.  AsofJune 11, 2012, the balance owed under the Consent Decree was
$6,965,000 which included the unpaid principal balance as well as the Stipulated Penalties.
In addition, interest of $19,386.29 had accrued on the unpaid balance. The debtor is
jointly and severally liable for the unpaid amounts along with the other Lakeland Related
Entities.

17. On or about September 10, 2012 the Debtor eniered into a non-binding
Letter of Intent with IRG Ventures, LLC to sell 36 acres of the Refinery Property (“the 36
Acres™) for $ 19.5 million, of which $11 m@lliun is to pay off liens and $8 million is for
remediation. ?l'his deal is oonti;xgcﬁ! upon, emong other things, the Lakeland Related
Entities reaching an agreement with the United States to remove the Abstract of Judgment.
The Debtor and IRG Ventures, LLC are currently negotiating a binding Purchase and Sale
Agreement. The Debtor intends to file a motion seeking approval to sell the 36 Acres
pursuant to Bankruptey Code Section 363 and anticipates that, after hearing and the
opportunity for overbids, the Bankruptcy Court will determine that the sale of the 36 Acres
to the winning bidder (“the Court Approved.Sale”) is in the best interest of the Debtor.
The Court Approved Sale is expected to close on or before February 2013.

18.  On or about October 31, 2012, the United States filed a Proof of Claim in
this bankruptey proceeding against the Debtor for the unpaid amounts referred to in
paragraph 16 and the amounts secured by the filed Abstract of Judgment.

19.  The Debtor and the United States wish to resolve their differences with
respect to the U.S. Proof of Claim and the Abstract of Judgment;

20.  The Parties agree that the treatment of liabilities provided for herein
represents a compromise of the contested positions of the Parties that is entered into
solely for purposes of this settlement, and the Parties reserve their legal arguments as to
any issues involved in other matters.

21. The United States and the Lakeland Related Entitics agree, and the
Bankruptcy Court by entering this Settlement Agreement finds, that this Settlement

Agreement has been negotiated by the Parties in good faith, that settlement of this matter
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will avoid prolenged and complicated litigdﬁon between the Parties, and that this Agreed

-

Order is fair, reasonable, and in the public interest.

THEREFORE, it is hereby agreed as follows:
IL.  JURISDICTION AND VENUE

22, The Bankruptcy Court has jurisdiction over this matter under 28 U.S.C. §§
157, 1331, 13.34, and 1355. This is a care proceeding under 28 U.S.C. § 157(b)(2).
Lakeland consents to and shall not challenge entry of this Settlement Agreement or the
Bankruptcy Court’s jurisdiction to enter and enforce this Settlement Agreement. Venue is
proper under 28 U.S.C. §§ 1408 and 1409.
IIl.  BINDING EFFECT

23, This Settlement Agreement is binding upon the United States and upon the
Lakeland Related Entities, and each of their successors and assigns. Any change in
ownership or corporate or other legal status of any of the Lakeland Related Entities,
including, but not limited to, any transfer of assets or real or personal property, shall in no
way alter the status or responsibilities of the Lakeland Related Entities under this
Settlement Agreement.

V.  DEFINITIQNS

24.  Unless otherwise expressly provided herein, terms used in this Agreed
Order that are defined in CERCLA or in regulations promulgated under CERCLA shalt
have the meanings assigned to them in CERCLA or in such regulations.

25.  "Bankruptcy Plan" shall mean each plan of reorganization under 11 USC
Sections 1121 - 1129 proposed by the Debtor, including any amendments thereto, which
may thereafter be confirmed by the Bankruptcy Court.

26.  “CERCLA” shall mean the Compr‘éheusive Environmental Response,
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. § 9601, et seq.

27.  *Day” shall mean a calendar day (in computing any period of time under
this Settlement Agreement, where the last day would fall on a Saturday, Sunday, or

federal holiday, the period shall run until the close of business of the next working day).

LA2256420.1
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36.  The Settlemnent Amount shall be paid in full in cash within thirty (30) days
of the closing of the Court Approved Sale.

37.  The Settlement Amount shall be transmitied in two separate payments: The
final WDI payment, in the amount of $250,000 shall be deposited in the WDI Special
Account within the EPA Hazardous Substance Superfund to be retained and used to
conduct or finance response actions at or in connection with the WDI Site, or to be
transferred by EPA to the EPA Hazardous Substance Superfund. Payment shall be made
by FedWire Electronic Funds 'Transf:er (“EFT") ta the U.S. Department of Justice account
in accordance with EFT instructions provided to the Lakeland Related Entities by the
Financial Litigation Unit of the U.S. Attorney's Office in the Central District of
California following the Bankruptcy Court’s approval of this Settlement Agreement. The
stipulated penalties payment, in the amount of $500,000 shall be paid to the EPA
Hazardous Substance Superfund in accordance with EFT instructions provided to the
Lakeland Related Entities by the Financial Litigation Unit of the U.S. Attorney’s Office
in the Central District of California following the Bankruptcy Court’s approval of this

Agreement. At the time of payment to EPA, the Lakeland Related Entities (or the

successor i interest making payment, as applicable) shall also send notice that payment
has been made to EPA and DOJ in accordance with Section XV of the Consent Decree
(Notices and Submissions). Such notice shall specify the-amount(s) remitted and refer to
EPA Region 9, SSID - 09FY, DOJ case number 90-11-2-156/13, and civil action number
CV04-6435 CBM (JWJx).

38, Within Lhirt}; (30) days of payment of the Settlement Amount, the Unitled
States shall file, in a form substantially similar to Exhibit B, an acknowledgment of
satisfaction of judgment with the United States District Court for the Central District of
California. Within thirty (30) days of payment of the Settlement Amount the United
States shall file a release of its Abstract of Judgment in the Los Angeles County
Registrar’s Office. The United States shall serve Lakeland with a copy of the
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28.  “DOJ” shall mean the United States Department of Justice and any
successor departiments, agencies or instrumentalities of the-Ufiited States.

29.  EPA” shall mean the United States Environmental Protection Agency and
any successor departments, agencies or instrumentalities of the United States.

30.  “EPA Hazardous Substance Superfund” shall mean the Hazardous
Substance Superfund established by the Internal Revenue Code, 26 U.S.C. § 9507.

31.  “Parties” shall mean the United States and the Lakeland Related Entities.

32, “United States” shall mean the United States of America, including its
departments, agencies and instrumentalities. )

33, “WDI Site” shall mean the Waste Disposal, In¢. Superfund Site,
encompassing approximately 38 acres, located at 12731 E. Los Nictos Rd., in Santa Fe
Springs, Los Angeles County, California, and generally shown on the map included in
Appendix A. .

34.  “WDI Special Account” shall mean the special account established for the
WDI Site by EPA pursuant to Section 122(b)(3) of CERCLA, 42 U.8.C, §9622(b)(3),
within the EPA Hazardous Substances Superfund.

V. PAYMENT OF EPA RESPONSE COSTS AND STIPULATED PENALTIES

35.  Inresolution of all claims for response costs, interest and stipulated

penalties allegedly owed to the United States under the Consent Decree and in exchange
for the agreement of the United States to release the Abstract of Judgment, as of the
Effective Date, the United States, on behalf of the EPA will be paid the Settlement
Amount in full. The following amounts shal} be paid to EPA by one or more of the
Lakeland Related Entities or may otherwise be paid (at its option) by any successor in
interest to title of the property affected by the Consent Decree:

a. $250,000, which shall constitute the final WDI Payment
which includes interest owed; and

b, $500,000 in Stipulated Penalties.
This $750,000 is referred to herein as the “Settlement Amount.”

LA2256420.1
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acknowledgment of satisfaction of judgment and release of Abstract of Judgment by
mailing them, by Certified Mail, to:

Michae! Egner

12354 Lakeland Road

Santa Fe Springs, CA 90670

With a copy to:

Albert M. Coben

Loeb & Loeb LLP

10100 Santa Monica Boulevard, Suite 2200

Los Angeles, CA 90067

39.  The Dcbtor agrecs that it will provide in its Plan for treatment of EPA’s
claims in a manner consistent with the terms of this Settlement Agrecment.

40, Except as specifically provided herein, all terms of the Consent Decree
shall remain in full force and effect. Upon payment of the Settle_men;t Amount, the
Lakeland Related Entitiés (including any successors in interest to title of the real property
affected by the Consent Decree) shall be deemed to be in full complianbe with the terms
of the Consent Decree, shall be relieved of any further obligatioﬁs to make any payments
under the Consent Decree, and shall be entitled to all of the protections afforded to them
under the Consent Decree including, but not limited to, the covenants not to sue set forth
in Section VIII of the Consent Decree and the Contribution Protection provisions set
forth in Section XIII of the Consent Decree.

41. The Lakeland Related Entities waive all claims against the US (including all
agencies) with respect to the Site and CD including but not limited to any claim for
reimbursement of any amounts paid under the CD or this Settlement Agreement.

VL. MISCELLANEQUS
42.  This Settlement Agreement constitutes the final, complete and exclusive

agreement and understanding among the Parties with respect to the resolution of the
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issues that arose as a result of the alleged failure of the Lakeland Related Entities to
timoly make the payments required by the Consent Decree. The Parties acknowledge that
there are no representations, agreements or understandings relating to this Settlement
Agreement other than those expressly contained in this Settlement Agreement.

43.  The Parties enter into this Settlement Agreement for the sole purpose of
resolving the claims that arose as a result of the failure to make the payments required by
the Consent Decree. The Lakeland Related Entities deny the atleged violations, contest
the stipulated penalties and do nat admit any lability, fact, or legal conclusion by .
entering into or complying with this Settlement Agreement. The United States agrees that
nothing set forth in this Settlement Agreement shall be used as or construed to be an
admission of any fact, allegation or liability alleged by the United States. The United
States also specifically reserves, and this Settlement Agreement is without prejudice to,
any action based on a failure to meet a requirement of this Settlement Agreement.

44, Lakeland’s entry into this Settlement Agreement is subject to the approval
of the Bankruptcy Court. Lakeland agrees to exercise all reasonable efforts to obtain the
prompt approval of the Bankruptcy Court under Bankruptcy Rule 9019 or applicable
provisions of ‘th.e Bankruptcy Code.

45, If for any reason the Bankruptcy Court should decline to npprdve this
Settlement Agreement in the form presented or as subsequently modified by agreement of
the Parties, this Settlement Agreement shall be null and void and the terms of the
agreement may not be used as evidence in any litigation between the Parties.

46.  Ifthe Court Approved Sale fails ta close within 180 days of the effective
date of this Settlement Agreement, and the Settlement Amount has not been paid, this
Settlement Agreement shall be null and void and the terms of the agreement may not be
used as evidence in any litigation between the Parties. 1f the Court Approved Sale closes
within 180 days of the effective date of this Settlement Agreement, the Settlement Amount
shall be paid in fuil within thirty (30) days of the closing of the Court Approved Sale.

LA2256420.1
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1 47.  Each individual signing this Settlement Agreement represents that he or she
2| is authorized to enter into the terms and conditions of this Settlement Agreement and to
3|l execute and bind.legally such party to this document.
4 48, This Settlement Agreement may not be amended except by a writing signed
5|l by all the parties and approved by the Bankruptcy Court.
6 49,  The Parties may execute this Settlement Agreement in counterparts.
7 50.  The effective date of this Settlement Agreement shali be the daie upon
8| which it or an order approving it is entered by the Bankruptcy Court.
9 FOR THE UNITED STATES OF AMERICA
10
Date:
1 Assistant Attorney General
12 Environmental and Natural Resources Division
U.S. Departraent of Justice
13
14 Date:
15 KARL J. FINGERHOOD .
Environmental Enforcement Section
16 Environment and Natural Resources Division
U.S. Department of Justice
17
18 FOR THE UNTTED STATE ENVIRONMENTAL
PROTECTION AGENCY R
19 i
0 Date: )\S-:_‘ L Yo, )R
2 TARE BIAMON )
21 Director, Superfund Division
U.S. EPA Region IX
22
23 / .
24 \/ /W
Date: ///'7///7/ ”/éb
25 T TA JALISH 1
Assisgdnt Regional Counsel
26 U.S. EPA Region IX
27
28
LA2256420.1
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47.  Each individual signing this Settlement Agreement represents that he or she

is authorized to enter into the terms and conditions of this SettlementA'g’feemem and to

execute and bind legally such party to this document.
48.  This Settlernent Agreement may not be amended except by a writing signed
by all the parties and approved by the Bankruptcy Court.
49.  The Partics may execute this Settlement Agreement in counterparts.
50,  The efféctive date of this Settlement Agreement shall be the date upon
which it or an order approving it is entered by the Bankruptcy Court.
FOR THE UNITED .TATES' OF AMERICA
f
Date:
Assistant Chief,
Environmental Enforcement Section
Environmental and Natural Resources Division
U.S. Dep: ent of Justice
Date: ”{ ;yz ZD( L
Envirc ) E Bection
Environment and Natural Resources Division
U.S. Department of Justice
FOR THE UNITED STATE ENVIRONMENTAL
PROTECTION AGENCY
Date:
JANE DIAMOND
Director, Supcrfund Division
U.S. EPA Region IX
Date:
TALY L. JOLISH
Assistant Regional Counsel
U.S. EPA Region IX
LA2256420.0
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1
2
3 FOR POWERINE OIL COMPANY -
4| Date:, _A__‘ W -
Michael Egne
5 Chief Financial Officer
4
7 FOR LAKELAND DEVELOPMENT COMPANY
& P f
8 S o
AL
9 Michacl Egher .
10 Chief Financial Officer
H FOR ENERGY MERCHANT CORP.
1 ' -
Dates # w0y T e Sl
13 AOEA
Michacl Egngr ~ ~
14 Chief Financial Officer
15 .
Date:  f\ov. 7, 2012 LOEB & LOEB LLP
16 ALBERT M. COHEN
" Nt
By:
18 Albert M. Cohen
19 Attorneys for Debtor
20
2[
22
23
24
25
26
27
28
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Tare: THAPTER 11
Lakeland Development Company”
CASENUMBER :  2:12-bk-25842 RN

Debtor(s),

PROOF OF SERVICE OF DOCUMENT

Tam over the age of 18 and not a party to this bankruptcy casc or adversary proceeding. My business address is: 11500
West Olympic Boutevard, Suite 400, Los Angcles, California 50064-1525

A true and correct copy of the foregoing document described ssNOTICE OF MOTION AND MOTION FOR ORDER APPROVING
SETTLEMENT AGREEMENT WITH THE UNITED STATES ENVIRONMENTAL PROTECTION AGENCY; MEMORANDUM OF POINTS
AND AUTHORITIES; DECLARATIONS OF ALBERT COHEN AND VINCENT PAPA will be secved or was served () oo the judge in chambers
in the form and manner required by LBR 5005-2(d); and (b) in the manaer indicated below:

. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF") - Pursuant to
coatrolling General Order(s) and Local Bankruptcy Rule(s) (“LBR™), the forcgoing document will be served by tbe court
via NEF and hyperlink to the document. On November 20, 2012 | checked the CM/ECF docket for this bankruptcy case
or adversary proceeding and determined that the following person(s) arc on the Electronic Mail Natice List o receive
NEF transmission at the emuil address(es) indicated below:

Lotic A Ball  lball@peitzmanweg.com

Russell C| russell j.gov

Joseph Corrigan  Bankruptoy2@ironmountain.com

Lawrence M Jacobson  Imj@gfjlaw firm.com

United States Trustee (LA)  ustprogion | 6.1z.ccl@usdoj gov

Howard ] Weg  hweg@peitzmanwegcom O Service information continued on attached page

11. SERVED BY U.S. MAIL OR OVERNIGHT MAIL(indicate method for each person or entity served):

On November 20, 2012, 1 served the following person(s) and/or entity(ies) at the last known sddress(es) in this
case or adversary ing by plecing a true and correct copy thereof in a sealed envelope in the United

States Mail, first class, postage prepid, and/or with an overnight mail service addressed as follows. Listing the judge

here constitutes a deciaration that mailing fo the judge will be completed na later than 24 hours after the document is

filed.

® Service information continued on attached page

[ SERVED BY PERSONAL DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for
each person or entity served): Pursuant to F.R.Civ.P, § and/or controlling LBR, on November 20, 2012 1served the
following person(s) and/or cutity(ies) by persanal delivery, or (for those who consented in writing to such service
method), by facsimile transmission and/or email as follows, Listing the judge bere constitutes a declaration that personal

delivery on the judge will be completed 1o later than 24 hours after the document is filed.

Judge Richard Neiter, bin outside courtroom 1645, 255 East Temple Street, Los Angeles, California 90012 (hand

delivered by attorney servics)

O Service information continued on attached page

[ declare under penalty of perjury under the Jaws of the United States of America that the forcgoing is true and correct.

November 20, 2012

Richard T. Baum

f3/ Richard T. Baum

Date Type Name Signanure

‘This form is mandatory. it bas been approved for use by the United Smies Bankyupley Court for the Ceatral District of Califoruia.

January 2009

F9013-3.1

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

Dion & Son, Inc.
1543 W.16th street
Long Beach, CA 30813

Environment& Natural Resource
PO Box 7611
Washington, DC 20044-7611

Federal Express Corporation
PQ Box 7221
Pasadena, CA 91108-7321

Franchise Tax Board

Attn: Bankruptcy

PO Box 2852

Sacramento, CA 95812-2852

Garcia Joseph J.
PO Box 5311 -
Norco, CA 92860

Glickfeld Field & Jacobson LLP
9720 Wilshire Boulevard, Suite 700
Beverly Hills, CA 90212

Golden West Machine
9930 Jordan Circle
Santa Fe Springs, CA 80670

Greenline Products
13249 E. Imperial Highway
Whittier, CA 90605

Home Depot Credit Services
PO Box 6031
The Lakes, NV

International Risk Group
7991 Shaffer Parkway
Suite 400

Littieton, CO- 80127

Iron Montain
PO Box 27128
New York, NY 10087-7128

-18-

tsola Law Group, LLP
405 West Pine street
Lodi, CA 95240

Kan Splker J#OC Office
805 Frankfort Ave
Huntington Beach, CA 92648

Keystons Eiectric
1969 Freeman Ave
Signal HIlil, CA 80755

Loeb & Loeb LLP

Albert M, Cohen Esq

10100 Santa Monica Bl #2200
Los Angales, CA 90067

Los Angales County Tax Collect
PO Box 54018
Los Angeles, CA 90054

M Industrial Mechanical, Inc
PO Box 22624
Long Beach, CA 90801

Mechanlcal Seal Repalr
3188 Orange Avenue
Signal Hill, CA 80755

Metrohm USA
8555 Pelican Creek Circle
Riverview, FL 33578

MGM
3930-B Cherry Avenue
Long Beach, CA 90807

Micronet Computer Consultants
12631 East Imperial Highway
Buliding A Suite A 211

Santa Fe Springs, CA 90670

Morse & Associates, inc
977 Centervllle Turnpike, SHB
Virginia Beach, VA 23483

Murex Environmental, Inc
2640 Walnut Avenue, Unit F
Tustin, CA 92780

Norwalk/LA Mirada
11861 E, Firestons Bivd
Norwalk, CA 90850

PDQ Rental Center
108268 Shoemaker
Santa Fe Springs, CA 90670

Principal Financial Group
PO Box 2000
Mason City, IA 50402-2000

Pumping Solution Inc
1400 § Vineyard Ave
Ontario, CA 91761

PVF Sales, inc.
13707 Borate Street
Santa Fe Springs, CA 90870-511

R.B Paint & Body Center
10850 Norwatk Bivd
Santa Fe Springs, CA 90670

Reg.Water Quality Control
Roger Briggs

895 Aerovista Pl., Ste 10t
San Luis Obispo, CA 93401

Reliable Equipment Rentsl inc
8331 Common Buena Park
Buena Park, CA 90621

REP-LA1,LLC,

2001 Pennsylvania Ave NW
Suite 400

Washington, DC 20006

Reuters America LLC
GPQ Box 10410
Newark, NJ 07193-0410

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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Served by US Mail:

Environmental Protection
75 Hawthorne St
San Francisco, CA 94105

12345 Lakeland LLC

National Registered Agents Inc
160 Greentree Drive, Ste 101
Dover, DE 19904

12345 Lakeland, LLC
17901 Von Karmon
Suite 950

Irvine, CA 92614

AAVCO Electric
13746 Crews Street
Whittier, CA 90605

Aetna Health California
PO Box 894920
Los Angeles, CA 90189-4920

American Express
PO Box 0001
Los Angeles, CA  80086-0001

American Speciality Heaith
Dept. LA 23078
Pasadena, CA 91185-3078

Arrowhead

A Diviston of Nestie Waters
PO Box 856158

Louisvilie, KY 40285-6158

Bingham McCutchen LLP
PO Box 3486
Boston, MA 02110

Blank Rome, Lockbox #8586
PO Box 8500
Phlladelphia, PA 19178-8588

Blank Rome tLP
Lockbox #8586
PO Box 8500

Braverman & Co, P.C.
331 Madison Avenue
New Yark, NY 10017

Brownstein Hyatt FarberSchreck.
Steven M. Sommers, Esq

410 Seventeenth St,Ste 2200
Denver, CO 80202-4432

Burlsigh Brewer, Esq
4041 Mac arthur bivd

Suite 350

Newport Beach, CA 92660

CA Dept. of Health Services
PO Box 997414
Sacramento, CA 95899-7414

South Cal.Operation

C. Rudoliph Dpt Toxlc Control
PO Box 806

Sacramento, CA 95812-0806

Chemtek Environmantal Lab inc.

13564 Larwin Circle
Senta Fe Springs, CA 80870

City of SFS-Fire Department
11300 Greenstone Ave
Santa Fe Springs, CA 80870

City of SFS-Fier Department
11300 Greanstone Ave
Santa Fe Springs, CA 90670

City of SFS-Legal(Planning)
11710 E. Telegraph Road
Santa Fe Springs, CA 80670

City of SFS-License
11710 E. Telegraph Road
Santa Fe Springs, CA 90670-3858

City of SFS-Planning &Develpmt
11710 E. Telegraph Road
Santa Fe Springs, CA 80870

Conn, Robert
22503 Kent Avenue
Torrance, CA 80505

Consolidated Disposal Service
PO Box 78829
Phoenlx, AZ 85062-8010

Continental Buitding Inc.
13316 Mapledale Street
Norwalk, CA 80650

COSTCO/HSBS Business Solution
PO Box 5219
Carol Stream, IL 60197-5219

County of Sanltation District
1955 Workman Mill Road
Whittier, CA

CT Corporation
PO Box 449
Carol Stream, I 80197-4349

Dept of Motor Vehicules
PO Box 942894
Sacramento, CA 94284-0300

Dept. of Industrial Relations
Division of Labor Standards

Dept. of Industrial Relations
Oivlsion of Labor Standards
300 Oceangate, Ste 302
Long Beach, CA 90802-433%

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA

Ricoh Americas Corp. Lease
PO Box 6434
Caro! Stream, IL 60197-6434

Rlcoh Americas Corporation
PO Box 4245
Carol Stream, L 60197-4245

Ridgeline

7041 Gresnway Parkway
Ste 210

Scotisdale, AZ 85254

Robertson Charitable Remainder
cfo Louls Isakoff, Esg

977 Centervilte Trpk, SHB 202
Los Angeles, CA 90071

Sanitatfon District
1855 Workman Mill Road
Whittier, CA 90601-1400

Sato Edwin
4618 Opal Street
Riverside, CA 92509

Seyfarth Shaw LLP

Stacey N. Peak

333 S. Hope Street, Ste 3300
tos Angeles, CA 90071

Sheppard Mullin

333 South Hope St

48th fioor

Los Angeles, CA 90071-1448

South Coast A.Q.M.D
PO Box 4943
Digmond Bar, CA -81765-0943

Southern Cal. Gas Co
PO Box C
Monterey Park, CA 81756

-19-

Solthern California Edison
PO Box 600
Rosemead, CA §1771-001

Standard insurance Co.
PO Box 5878
Portland, OR 97228-5678

Staples Credit Plan
Dept.51-7871661806

PO Box 688020

Ces Moines, IA 50368-8020

Superior Sweeping
10429 Salinas River Circle
Fountaln Valley, CA 82708

Tapia Olivia
4277 La Salle Avenue
Culver City, CA 90232

TEG/LVI Environmentai Services
13320 Cambridge Street
Santa Fe Springs, CA 80670

Theodora Berger

Aassistant Attomey General
300 South Spring Street

Los Angeles, CA 90013-123¢

Thermo Electron Corporation
1400 NorthPoint PKWY, Ste 10
West Palm Beach, Fl. 33407

Time Warner Cable
PO Box 60074
City of Industry, CA 91718-0074

US Environmental Protection
Russell Mechem

75 Hawthorne St

San Francisco, CA 94105

US Environmantal,

David Wood, Financial Managemt
75 Hawthome St

San Franclsco, CA 84105

Verizon Business
PO Box 371355
Pittshurgh, PA 15250-7355

Verizon California
PO Box 920041
Dallas, TX 75392-0041

Verizon Wireless
PO Box 660108
Dallas, TX 75266-0108

Vislon Service Plan
PO Box 45210
San Francigca, CA 94145-5210

Wells Farge Equipment Finance
300 Tr-State International

Sulte 400

Lincolnshire, IL 80068

White O'Connor Fink8Brenner
10100 Santa Monica Bivd
Los Angeles, CA 90087

NOTICE OF MOTION AND MOTION FOR ORDER APPROVING SETTLEMENT AGREEMENT WITH EPA
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File a Motion:

2:12-bk-25842-RN Lakeland Development Company

Office: 2 (Los Angeles)™
Case Flag: PlnDue, DsclsDue,
Incomplete

Type: bk Chapter: 11 v
-Assets: y Judge: RN

U.S. Bankruptcy Court
Centrat District Of California
Notice of Electronic Filing

The following transaction was received from Richard T Baum entered on 11/20/2012 at 9:19 AM PST
and filed on 11/20/2012

Case Name: Lakeland Development Company

Case Number: 2:12-bk-23842-RN

Docunient Number: |31

Docket Text: .
Motion to approve compromise with United States Environmental Protection Agency Filed by Debtor
Lakeland Development Company (Attachments: # (1) Exhibit Ex 1 - Consent Decree# (2) Exhibit Ex 2 -
Settlement Agreement} (Baum, Richard) :

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:Motion App Compromise v 3.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=1106918562 [Date=11/20/2012] [FileNumber=60275795
-0] [832ff531b074a12abd5974c57b0e306b50546652aaf92a680 1 aef4192670a8749
6d1941c7e3509ad19383213f766a10a9d9ac6b496a81595c5444b2d1275b3e9]]
Document description: Exhibit Ex 1 - Consent Decree

Original filename:Ex 1.pdf

Electronic document Stamp:

[STAMP bkecfStamp_[D=1106918562 [Date=11/20/2012] [FileNumber=60275795
-1 (520dd1176200d33589159f40c4a686ad4b7c1ce455fb6c4780d73de0e3al c23db
73abf33f8d31d5e1060493b9ed01cb2bt0a01a625¢9d03d344e47b14 1aa2e0a]]
Document description: Exhibit Ex 2 - Settlement Agreement

Original filename:Ex 2.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=1106918562 [Date=11/20/2012] [FileNumber=60275795
-21 [93¢e343766a279¢e88e97766a8284a40aa38ae9860697b69e428 {ebacdd0as0bl
584b2e5113c86abd16¢6a6cd 765ee960226c99ab0b3e fe829882%aace1178]]

2:12-bk-25842-RN Notice will be electronically mailed to:

Lorie A Ball on behalf of Creditor 12345 Lakeland, LLC
Iball@peitzmanweg.com

https:/fecf.cach.uscourts.gov/cgi-bin/Dispatch.pl?1371 13463605189 . 11/2072012

CM/ECF - U.S. Bankruptcy Court (v4.3 - LIVE) Page 2 of 2

Richard T Baum on behalf of Debtor Lakeland Development Company
rickbaum@hotmail.com, rickbaum@hotmail.com

Russell Clementson on behalf of U.S. Trustee United States Trustee (LA) -
russell.clementson@usdoj.gov

Joseph Cortigan on behalf of Interested Party Courtesy NEF
Bankruptey2@ironmountain.com

Barry S Glaser on behalf of Creditor Los Angeles County Treasurer and Tax Coliector
bglaser@swjlaw.com

Noah M Golden-Krasner on behalf of Creditor 12345 Lakeland, LLC
noah.goldenkrasner@doj.ca.gov, gwen.blanchard@doj.ca.gov

Lawrence M Jacobson on behalf of Debtor Lakeland Development Company
Imj@gfjlawfirm.com

Lance N Jurich on behalf of Creditor.Loeb & Loeb LLP
{jurich@loeb.com, kpresson@loeb.com

Ronaid £ Ostrin on behaif of Interested Party Courtesy NEF
ron@ostrinlaw.com

United States Trustee (LA)
ustpregion | 6.la.ecf@usdoj.gov

Jeanne C Wanlass on behalf of Creditor Loeb & Loeb LLP
jwanlass@loeb.com, kpresson@loeb.com

Howard ] Weg on behalf of Creditor 12345 Lakeland, LLC
hweg@peitzmanweg.com

Stephen Wong on behalf of Interested Party Courtesy NEF
swong@speclaw.com

2:12-bk-25842-RN Notice will not be electronically mailed to:

https://ecf.cacb.uscourts.gov/cgi-bin/Dispatch.pl?137113463605189 11/20/2012
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RICHARD T. BAUM

State Bar No. 80889

11500 West Olympic Boulevard
Suite 400

Los Angeles, California 90064-1525
Tel:  (310) 277-2040

Fax: (310) 286-9525

LAWRENCE M. JACOBSON (SBN 100939)
GLICKFELD, FIELDS & JACOBSON LLP
9720 Wilshire Boulevard, Suite 700

Beverly Hills, California 90212

Telephone: (310) 550-7222

Facsimile: (310) 550-6222

Attorneys for Debtor and Debtor-in-Possession
LAKELAND DEVELOPMENT COMPANY

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
LOS ANGELES DIVISION

Inre Case No. 2:12-bk-25842 RN

Chapter 11

NOTICE OF HEARING ON
APPLICATIONS OF CHAPTER 11
PROFESSIONALS FOR APPROVAL
AND PAYMENT OF INTERIM
COMPENSATION AND
REIMBURSEMENT OF EXPENSES;
NOTICE OF DEBTOR’S MOTION TO
PAY SUCH AWARDS FROM CASH ON
HAND WHICH MAY BE COLLATERAL
OF CREDITORS OF THE ESTATE

LAKELAND DEVELOPMENT COMPANY,

Debtor.

N ™ e et s e st v vt e gt g s g g’ s’

Date: November 14, 2012
Time: 10:00 am
Ctrm: 1645

TO ALL CREDITORS, INTERESTHOLDERS, PARTIES WHO HAVE REQUESTED
SPECIAL NOTICE, AND OTHER INTERESTED PARTIES:

NOTICE OF FEE APPLICATIONS
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NOTICE IS HEREBY GIVEN that on November 14, 2012 at 9:00 am in Courtroom
1645 of the United States Bankruptcy Court for the Central District of California, Los
Angeles Division, located at 255 East Temple Street, 16" Floor, Los Angeles, California
90012, the Bankruptcy Court will consider the applications of Richard T. Baum and
Lawrence M. Jacobson of Glickfeld, Fields and Jacobson for allowance and payment of
interim compensation and reimbursement of expenses for services rendered in connection

with the Chapter 11 case herein.

For the period May 4, 2012 through September 27, 2012, Richard Baum requests
approval of fees in the amount of $85,556.00 and payment of $60,347.00 and

reimbursement of costs in thevamount of $1,879.33 .

For the period May 4, 2012 through September 28, 2012, Lawrence Jacobson
requests approval of fees in the amount of $79,988.00 and payment of $49,835.50 and

reimbursement of costs in the amount of 0.00.

NOTICE IS FURTHER GIVEN that the Debtor will seek authority to make payment
of those amounts approved from cash which it has on hand, which cash may be the
collateral of creditors of this estate, including 12345 Lakeland LL.C. That motion will be

heard at the same time as these applications.

NOTICE IS FURTHER GIVEN that the applications will be on file with the Court and
available for inspection and copying at the office of the Clerk, United States Bankruptcy
Court for the Central District of California, Los Angeles Division, located at 255 East
Temple Street, 9" Floor, Los Angeles, California 90012. The Applications may also be
reviewed on the Court’s website, ecf.cacb.uscourts.gov , for those persons with a PACER
account. A copy of each application may also be obtained by contacting in writing the

professional filing the same.

NOTICE OF FEE APPLICATIONS
-2
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NOTICE IS FURTHER GIVEN that objections to the Applications, if any, must be
in writing, filed with the Untied States Bankruptcy Court and served on the United States
Trustee, and on counse! for the Debtor-in-Possession at the addresses which appear at
the top left hand corner of the first page of this notice. Any such objection which is not so
filed and served may be deemed to have been waived. Pursuantto Local Bankruptcy Rule
9013-1(f), any objections to any applications must be filed and served not later than
fourteen (14) days prior to the scheduled hearing date. Failure to timely file and serve a
proper objection may be deemed a consent to the award and payment of fees and

expenses as requested.

Dated: October 15, 2012 LAW OFFICES OF RICHARD T. BAUM and
GLICKFELD, FIELDS & JACOBSON

/s/ Richard T. Baum

RICHARD T. BAUM, Attorneys for
Debtor and Debtor-In-Possession
LAKELAND DEVELOPMENT COMPANY

NOTICE OF FEE APPLICATIONS
-3-






